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Enclosed for recordation under the provisions of
Section 11303(a) of Title 49 of the U.S. Code are two _3
fully executed copies of an Assignment and Assumptidh r~
Agreement dated as of December 30, 1982 (AFG Leasing
Venture No. 936 ), a "secondary document” as that term
is defined in 49 C.F.R. §1116.1(b). The enclosed docu-
ment relates to a Security Agreement dated as of Septem-
ber 30, 1982, which was duly filed and recorded at

3:00 p.m. on October 28, 1982 and assigned Recordation
Number 13826. -

Inasmuch as the enclosed also relates to certain
documents filed and recorded under Recordation Numbers
13824 and 13825, request is hereby made that the recorda-
tion index docket sheets of those recordations be marked
"See Recordation Number 13826 and subparts thereto”.

A general description of the railroad equipment
covered by the enclosed document and intended for use

related to interstate commerce is set forth in Scheduha&?
attached to this letter and made a part hereof.

The names and addresses of the parties to the Assign-
ment and Assumption Agreement are:

Seller: First Security Bank of Utah, National Associa-
tion and Robert S. Clark, as Trustees under
Lone Star Steel Company Trust No. 82-1
79 South Main Street
‘Salt Lake City, Utah 84111



Ms. Agatha L. Mergenovich
Secretary

Interstate Commerce Commission
December 30, 1982

Page Two

Owner Trustees: First Security Bank of Utah, National
Association and Robert S. Clark, as
Trustees under AFG Trust 936
79 South Main Street
Salt Lake City, Utah 84111

The undersigned is agent for the Owner Trustees
for the purpose of submitting the enclosed document for
recordation and has knowledge of the matters set forth
therein.

Kindly return one stamped executed copy of the
Assignment and Assumption 2Agreement to Charles T.
Kappler, Esqg., Alvord and Alvord, 918 Sixteenth Street,
N.W., Washington, D.C. 20006.

Also enclosed is a check in the amount of $10
covering the reguired recordation fee.

Very truly yours,

%7\./%
Charles T. Kappler



AFG L/V NO. 936 (C)
SCHEDULE B

TO

ASSIGNMENT AND ASSUMPTION AGREEMENT

DESCRIPTION OF EQUIPMENT

Group C-1
Place of
Description Serial Lessor's Delivery and
of Item Seller Group No. Cost** Location
New 1800 HP Locomotive * c-1 TN996 $740,000 Lone Star, Tx
Total Lessor's Cost $740,000

* Seller for each item of equipment listed and described above is First Security Bank of Utah, National
Association, and Robert S. Clark, not in their individual capacities but solely as trustees under a
Trust Agreement entitled “"Lone Star Steel Company Trust No. 82-1" dated as of September 30, 1982.

**x Tessor's Cost shall also mean the cost to the Owner Trustees, defined as First Security Bank of Utah,
National Association, and Robert S. Clark, not in their individual capacities but solely as trustees
under Trust Agreement for "AFG Leasing Venture No. 936" dated as of December 15, 1982.
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ASSIGNMENT AND ASSUMPTION AGREEMENT

(AFG Leasing Venture No. 936)

ASSIGNMENT AND ASSUMPTION AGREEMENT dated as of Decémber 39,
1982 among First Securlty Bank of Utah, National Association, a
national banking association having a pr1nc1pal place of business
at 79 South Main Street, Salt Lake City, Utah 84111 and Robert S.
Clark, not in their individual capacities but solely as trustees
under a Trust Agreement dated as of September 30, 1982, and enti-
tled Lone Star Steel Company Trust No. 82-1 (the "Lone Star Trust
Agreement") (collectively, the "Lone Star Trustees" and herein-
after sometimes called the "Seller"); First Security Bank of
Utah, National Association, a national banking association having
a principal place of business at 79 South Main Street, Salt Lake
City, Utah 84111 (hereinafter called the "Corporate Trustee"),
and Robert S. Clark (hereinafter called the "Individual Trustee"
and, collectively with the Corporate Trustee, the "Owner Trus-
tees"), not in their individual capacities, but solely as trus-
tees under a Trust Agreement entitled "AFG Trust 936" dated as of
December 6, 1982 (as amended from time to time, the "Owner Trust
Agreement"), among them and American Finance Group, Inc. ("AFG")
as trustor; and certain beneficiaries identified in the Owner
Trust Agreement (the "Beneficiaries").

WITNESSETH

WHEREAS, the Seller is the owner of certain capital equip-
ment described in Schedule B hereto (each item an "Item of Equip-
ment" and collectively the "Equipment");

WHEREAS, the Seller has entered into a Lease Agreement dated
as of September 30, 1982, and Lease Supplement No. 1C which
describes the Equipment together with other equipment, each with
Lone Star Steel Company (the "Lessee"), copies of which are
attached hereto as Schedule C (such Lease Supplement and such
Lease Agreement as it relates to such Lease Supplement herein-
after collectively referred to as the "Original Lease");

WHEREAS, State of Wisconsin Investment Board (the "Secured
Party") has financed a portion of the purchase price of the
Equipment pursuant to the Security Agreement dated as of Septem-
ber 30, 1982 (the "Security Agreement") (a copy of which is at-
tached hereto as Schedule D), the Participation Agreement dated
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as of September 30, 1982, among Philadelphia and Reading Corpora-
tion, AFG, the Secured Party, Unionmutual Stock Life Insurance
Co. of America, and the Seller (the "Participation Agreement" and
together with the Security Agreement, the "Security Documents")
and the Secured Note in the original amount of $2,069,631.71 (the
"Original Note") between Seller as borrower and the Secured Party
as lender in favor of the Secured Party;

WHEREAS, the Owner Trustees, AFG and the Beneficiaries are
parties to the Owner Trust Agreement (unless otherwise -defined
herein, all terms used herein shall have the respective meanings
set forth in the Owner Trust Agreement), pursuant to which the
Owner Trustees have agreed to perform the duties and responsibil=~

" ities set forth therein and hold the Trust Estate in trust for

the Beneficiaries, subject to the rights of the Secured Party
under the New Note (as hereinafter defined) and the Security
Documents, the rights of the Lessee under the Lease (as herein-
after defined), the rights of AFG under certain Administration
Agreements between AFG and each of the Beneficiaries (the "Admin-
istration Agreements") and the rights of AFG Financial Services,
Inc. (an affiliate of AFG) as Remarketing Agent (the "Remarketing
Agent") under certain Remarketing Agreements between the Remar-
keting Agent and each of the Beneficiaries (the "Remarketing
Agreements"); and

WHEREAS, the Seller wishes to sell and assign, and the Owner
Trustees wish to purchase and assume, all of the Seller's rights,
title and interest and obligations in and to the Equipment, the
Original Lease but only with respect the Equipment (the Original
Lease only with respect to the Equipment and rental schedule
described in Schedule B hereto hereinafter referred to as the
"Lease"), the New Note (as hereinafter defined), and the Security
Documents but only as they relate to the Equipment and the Lease.

_ NOW THEREFORE, in consideration of the covenants and pre-
mises hereof and other good and valuable consideration, the
parties hereto agree as follows:

1. Purchase and Sale of Equipment

1.1 Ssale of the Equipment. The Seller hereby agrees to
sell, and the Owner Trustees hereby agree to purchase, on the
terms of this Agreement, the Items of Equipment described in
Schedule B hereto.

At the time of delivery of each Item of Equipment, the
Seller shall execute and deliver to the Owner Trustees a warranty
bill of sale substantially in the form attached hereto as Ex-
hibit A (the "Warranty Bill of Sale").




1.2 Title. The Warranty Bill of Sale shall transfer a good
record and marketable title to each Item of Equipment free from
any securlty interest, lien or encumbrance except the Lease and
the Security Documents and the New Note (as hereinafter defined).

1.3 Price. The equity portion of the purchase price for
each Item of E quipment shall be as set forth in Schedule B hereto
which shall be pald by the Owner Trustees to the Seller by wire
transfer or as determined by the Seller, when the Warranty Bill
of Sale is delivered and title passes to the Owner Trustees with
respect to each Item of Equipment.

1.4 The Closing. The Closing under this Agreement shall
take place on December , 1982, at Boston, Massachusetts, or at
such other place and such subsequent date as the parties shall
agree upon. (Such date of closing is hereinafter called a "Clos-
ing Date.")

1.5 Delivery of Documents, etc. At, and in connection with
the Closing:

(a) The Seller shall deliver the Items of Equipment to the
Owner Trustees and the Owner Trustees shall accept
delivery of the Items of Equipment, by delivery and
acceptance of the Warranty Bill of Sale.

(b) The Seller shall execute and deliver to the Owner
Trustees the Warranty Bill of Sale applicable to such
. Items of Equipment.

(c) The Owner Trustees shall pay the Seller the price for
the Items of Equipment delivered as provided in Section
1.3 above.

(d) The Owner Trustees shall deliver to the Secured Party
a secured note in the form attached hereto as Schedule
E in the original principal amount of $630,491.73 (the
"New Note').

(e) The Seller shall deliver to the Owner Trustees a true
copy of the Original Lease.

(f) The Seller shall deliver to the Owner Trustees a true
copy of the Security Documents.

(g) The Seller shall dellver to the Owner Trustees such
legal opinion or opinions and such documents, instru-
ments and correspondence as to the Items of Equipment
and Lease as the Owner Trustees may reasonably request.



(h) The Owner Trustees shall execute and deliver to the
Seller such UCC financing statements as the Seller may
reasonably request. T -

(i) The Owner Trustees shall deliver to the Seller and the
Note Purchasers and Sublessee (as defined in the Par-
ticipation Agreement) such legal opinion or opinions as
shall be satisfactory in form and substance to the
Seller.

(j) The Seller shall deliver its own certificate and a cer-
tificate of the Lessee and any sublessee that there
exists no event of default or any event which with the
giving of notice or the passage of. time or both would
constitute an event of default under the Lease. :

(k) The Owner Trustees shall deliver to the Note Purchasers
and the Sublessee (as defined in the Participation
Agreement) the certificate called for under Section
7(a)(v) of the Participation Agreement.

(1) There shall also be executed and/or delivered such
additional documents as may be reasonably required by
the parties.

2. Assignment and Assumption; Reconveyance

2.1 Assignment. The Seller hereby sells, assigns, trans-
fers and sets over unto the Owner Trustees, their successors and
assigns, subject to the terms of the Owner Trust Agreement, the
Lease (but only with respect to the Equipment), and the Security
Documents (but only with respect to the Equipment), all the
Seller's right, title, interest, duties and obligations (subject
to Section 8 hereof) of the Seller in and to:

(a) The Lease;

(b) The Original Note (to the extent of the original prin-
cipal amount of the New Note); and

(c) The Security Documents.

2.2 Assumption. The Owner Trustees, not in their individ-
dual capacities but solely as Trustees under the Trust Agreement,
hereby accept such assignment and confirm and agree that they
shall be deemed a party to the Lease and the Security Documents
(but only as they relate to the Equipment and the Lease) and
shall be bound by all of the terms of each thereof and undertake
all of the due and punctual performance of the duties and obli-
gations of the Seller thereunder to the extent and with the same
force and effect as if the Owner Trustees had originally entered
into the same (subject to Section 8 hereof).




2.3 Release. The Owner Trustees hereby acknowledge and
agree that the Seller is hereby released and discharged from each
‘and all of its obligations under the Original Lease and the
Original Note and the Security Documents (but in each case only
with respect to the Equipment) effective as of the Closing Date
under this Agreement; but the Seller shall retain as security for
the performance of the Owner Trustees hereunder a secondary
security interest in the Equipment and the Lease which secondary
security interest shall be subordinate to the security interest
of the Secured Party under the New Note and Security Agreement
with respect to the Equipment.

2.4 Reconveyance. Upon revocation of the Secured Party's
consent hereto pursuant to its terms, the Owner Trustees agree to
execute and deliver to the Seller such financing statements and
instruments of transfer as the Seller may reasonably require to
effect a reassignment and transfer to and reassumption by the
Seller of the right, title, interest, duties and obligations
assigned and transferred to and assumed by the Owner Trustees in
and to the Equipment, the Lease and the Security Agreement here-
under, and simultaneously therewith the Seller shall execute and
deliver such financing statements and instruments as the Owner
Trustees may reasonably require to effect such reassumption and
release from the obligations hereunder. The transactions con-
templated by this Section 2.4 shall include a release by the
Secured Party of the Beneficiaries for and with respect to the
obligations assumed by the Beneficiaries pursuant to this Agree-
ment, including without limitation Section 4.1 hereof, from and
after the effective date of such transactions (which shall not,
pursuant to the terms of the Secured Party's consent, be later
than December 31, 1982), and the Secured Party shall execute and
deliver such documents and instruments relating to such release
and the protection of the Beneficiaries with respect thereto as
the Owner Trustees may reasonably require.

3. Amendments to the Security Agreement

Effective on the Closing Date hereunder, the Security Agree-
ment is hereby amended as follows:

(a) The Security Agreement is hereby amended to prov1de
that the Owner Trustees are the "Debtor" under the Security
Agreement with respect to the Equipment and the Original Lease as
transferred, assigned and assumed pursuant to this Agreement.

(b) schedule 2 to the Security Agreement, insofar as the
Security Agreement is assigned to and assumed by the Owner Trus-
tees pursuant to this Agreement is hereby deleted and Exhibit B
hereto shall be redesignated "Schedule 2" and substituted there-
for.




4. Assumption of Liabilities by Beneficiaries

In consideration of the Secured Party consenting to the
assignment of the Seller's obligations to the Owner Trustees and
the assumption thereof by the Owner Trustees and by the Benefi-
ciaries to the extent provided herein, the parties hereby agree
as follows:

4.1. Each Beneficiary identified in Schedule A hereto ex-~
pressly (a) agrees to be bound by the provisions of the New Note
and the Security Documents as they relate to the Equipment, the
Lease, and the New Note, and (b) acknowledges and agrees uncon-
ditionally that any and all rights, title, interests and claims
which it may have in or to the Equipment or the Original Lease,
including witout 1limitation its ownership of the beneficial
interests in the Equipment and the Original Lease, shall be and
is in all respects, including without limitation for purposes of
the Federal Bankruptcy Act, subject and subordinate to the right,
title, interest and claims of the Secured Party in and to the
Equipment and the Original Lease, whether as evidenced by the New
Note or the Security Documents as they rebate to the Equipment or
otherwise, and that any claims which it may have or allege to
have for damages or other rights in respect of the Equipment or
the Original Lease, whether arising under the Securities Act of
1933, as amended, or otherwise, shall be subject and subordinate
to the right, title, interest and claims of the Secured Party in
and to the Equipment and the Original Lease. Any provision in
this Agreement or the New Note, the Security Documents as they
relate to the Equipment, and the New Note to the contrary not-
withstanding, recourse shall be had against such Beneficiary
personally under or in respect of the New Note and the Security
Documents as they relate to the Equipment, and the New Note, and
recourse shall be had against such Beneficiary personally for any
obligations contained therein but only up to the Liability Amount
set forth in Schedule A hereto.

4.2. Nothing contained herein shall constitute or be deemed
to constitute a release of any Beneficiary from or a derogation
of any of its covenants, representations, obligations and under-
takings (a) contained in the Co-Maker Power of Attorney executed
by him as attached as set forth as Exhibit 1 to said Schedule A
or (b) by any other agreement, document or instrument or any
subsequent amendments or modifications thereto, executed by any
Beneficiary.

4.3. Nothing contained in this Agreement shall be deemed to
obligate the Secured Party to proceed against the Beneficiaries
or the Owner Trustees to discharge or liquidate its loan evi-
denced by the New Note but on the contrary the Secured Party in
its sole discretion may proceed against the collateral securing




such New Note or againsf the Beneficiaries or any of them as it
may deem appropriate.

4.4. This Agreement and all of the agreements and obliga-
tions of the Beneficiaries hereunder shall be binding upon the
successors and assigns of the Beneficiaries and shall inure to
the benefit of and be enforceable by the successors and assigns
of the Secured Party.

5. Representations and Warranties of Seller

The Seller hereby represents and warrants as follows:

5.1 Organization, Power, etc. The Lone Star Trust Agree-
ment has been duly executed and delivered by the Lone Star Trus-
tees and is a legal, valid, and binding obligation enforceable in
accordance with its terms, and the trust created thereby is a
valid trust under the laws of the State of Utah.

First Security Bank of Utah, National Association, is a
national banking association duly organized and existing and in
good standing under the laws of the United States, with adequate
power and authority to act as trustee under the Lone Star Trust
Agreement.

The Lone Star Trustees have adequate power and authority to
enter into and perform this Agreement and all documents contem-
plated hereby, none of which shall result in breach of any provi-
sion of, or constitute a default under any provisions of the Loan
Star Trust Agreement.

The Lone Star Trustees are not subject to any restriction or
agreement which, with or without the giving of notice, the pas-
sage of time, or .both, prohibits or would be violated by the
execution, delivery or consummation of this Agreement and trans-
actions herein contemplated, other than the terms and conditions
set forth in Section 7(a) of the Participation Agreement as
defined in the Lone Star Trust Agreement.

5.2 Title. At the time the Owner Trustees acquire title to
the Equipment, the right, title and interest in the Equipment
which is transferred and conveyed by the Seller to the Owner
Trustees pursuant to the Warranty Bill of Sale will be free and
clear of any liens and encumbrances created by the Lone Star
Trustees (other than those created pursuant to the Lone Star
Operative Agreements, as defined in the Lone Star Trust Agree-
ment), or which result from claims asserted against the Lone Star
Trustees in their individual capacities, which are not related to
the ownership of the Equipment or to the administration of the
Trust Estate as defined in the Lone Star Trust Agreement or to
any other transaction pursuant to the Lone Star Trust Agreement




or the Operative Agreements as defined in the Lone Star Trust
Agreement. The Lone Star Trustees acquired the right, title and
interest in the Equipment as evidenced by a warranty bill of sale
which states that the title to the Equipment was transferred
thereby free and of any liens and encumbrances.

5.3 Authorization and Binding Effect. The sale and lease
of the Equipment and this Agreement, and the transactions contem-
plated hereunder, have been duly authorized by the Seller and,
upon execution and delivery by the Seller, this Agreement and all
documents contemplated hereby will be legal, valid and binding
obligations of the Seller enforceable in accordance with their
respective terms except as such enforceability may be limited by
applicable bankruptcy, reorganization, insolvency, moratorium or
similar laws affecting the rights of creditors generally.

5.4 Litigation. There is no investigation by any govern-
mental agency or any action, suit, proceeding, or claim pending
against or, threatened against the Seller with respect to the
Equipment, this Agreement, the Original Lease, the Original Note
or the Security Agreement, and the Seller knows of no basis or
ground for any such investigation, action, suit, proceeding or
claim. There is no outstanding order, writ, injunction, or
decree of any court, government, or governmental agency against
or affecting the Seller with respect to the Equipment, this
Agreement, the Original Lease or the Original Note and the
Security Agreement.

6. Representations and Warranties of Owner Trustees

The Owner Trustees hereby represent and warrant to the
Seller and the Secured Party as follows:

6.1 Organization, Power, etc. The Owner Trust Agreement
has been duly executed and delivered by the Owner Trustees and,
assuming due authorization and execution by the other parties
thereto, is a legal, valid, and binding obligation enforceable in
accordance with its terms, and the trust created thereby creates
for the Beneficiaries, under the laws of the State of Utah, the
beneficial interest in the Trust Estate that it purports to
create and is a valid trust under the laws of the State of Utah.

The Owner Trustees have adequate power and authority to
enter into and perform this Agreement, the Lease, the New Note
and the Security Agreement, and all documents contemplated
hereby, none of which shall result in breach of any provision of,
or constitute a default under any provisions of the Owner Trust
Agreement.

6.2 Authorization and Binding Effect. This Agreement, the
Lease, the New Note and the Security Agreement, and all documents




contemplated hereby, have been duly authorized, executed and de-
livered by the Owner Trustees, and the same will be, on the ef-
fectiveness of this Agreement, legal, valid, and binding instru-
ments enforceable against the Owner Trustees except as such
enforceability may be limited by applicable bankruptcy, reorgan-
ization, insolvency, moratorium, or similar laws affecting the
rights of creditors generally.

6.3 Litigation. There is no investigation by any govern-
mental agency or any action, suit, proceeding or claim pending
against or, to the knowledge of the Owner Trustees, threatened
against the Owner Trustees with respect to the Equipment, this
Agreement, the Lease, the New Note, or the Security Agreement,
and the Owner Trustees know of no basis or ground for any such
investigation, action, suit, proceeding or claim. There is no
outstanding order, writ, injunction, or decree of any court,
government, or governmental agency against or affecting the Owner
Trustees with respect to the Equipment, this Agreement, the
Lease, the New Note, or the Security Agreement.

6.4 Organization, Power, etc. of Corporate Trustee. The
Corporate Trustee 1s a national banking association duly or-
ganized and existing and in good standing under the laws of the
United States, with adequate power and authority to act as trus-
tee under the Owner Trust Agreement and in such capacity to own
and operate its properties, to carry on its business as conducted
and proposed to be conducted, and to enter into and perform this
Agreement, the Lease, the New Note and the Security Agreement.

6.5 Authorization by Trustees. The execution and delivery
by the Corporate Trustee of the Owner Trust Agreement has been
duly authorized by all necessary corporate action.

7. Representations and Warranties by the Beneficiaries under
the Owner Trust Agreement

AFG, as agent and attorney-in-fact for the Beneficiaries,
hereby represents and warrants to the Seller and the Secured
Party to the best of its knowledge:

7.1 Power, etc. The Beneficiaries are individuals and
entities with full power and authority to enter into the Consents
to the Owner Trust Agreement and to consent to the transactions
contemplated thereby and hereby, none of which shall result in
breach of any provision of, or constitute a default under the
Beneficial Interest Certificate issued under the Owner Trust
Agreement, any agreement or instrument to which they are a party
or by which they are bound, or any statute, order, rule or regu-
lation applicable to them of any court or other governmental
authority.




7.2 Authorization and Binding Effect. The Consents to the
Owner Trust Agreement, and all documents contemplated thereby,
have been duly authorized by all necessary action on the part of
the Beneficiaries and constitute legal, valid and binding obliga-
tions of the Beneficiaries except as such enforceability may be
limited by applicable bankruptcy, reorganization, insolvency,
moratorium or similar laws affecting the rights of creditors
generally.

7.3 Litigation. There is no investigation by any govern-
mental agency or any action, suit, proceeding or claim pending
against or threatened against the Beneficiaries with respect to
the Equipment, this Agreement, the Lease, the New Note, or the
Security Agreement, and AFG knows of no basis or ground for any
such investigation, action, suit, proceeding or claim. There is
no outstanding order, writ, injunction, or decree of any court,
governmental agency against or affecting the Beneficiaries with
respect to the Equipment, the Lease, the New Note, or the
Security Agreement.

8. Participation of Owner Trustees

It is expressly understood and agreed by and between the
parties hereto and the Secured Party and the holders of the New
Note and their respective successors and assigns that this Agree=-
ment is executed by First Security Bank of Utah, National Asso-
ciation and Robert S. Clark, not individually or personally but
solely as trustees under the Owner Trust Agreement in the exe-
rcise of the power and authority conferred and vested in them as
such trustees, that each and all of the representations, war-
ranties, undertakings and agreements herein made on the part of
the Owner Trustees are each and every one of them made and
intended not as personal representations, warranties, under-
takings and agreements by First Security Bank of Utah, National
Association or Robert S. Clark, or for the purpose or with the
intention of binding First Security Bank of Utah, National
Association or Robert S. Clark personally, but are made and
intended for the purpose of binding only the Trust Estate as
defined in the Owner Trust Agreement, that this Agreement is
executed and delivered by First Security Bank of Utah, National
Association and Robert S. Clark, solely in the exercise of the
powers expressly conferred upon First Security Bank of Utah,
National Association and Robert S. Clark, as trustees under the
Owner Trust Agreement, that actions to be taken by the Owner
Trustees pursuant to their obligations hereunder may in certain
instances be taken by the Owner Trustees only upon specific
authority of the Beneficiaries, that nothing herein contained
shall be construed as creating any liability on First Security
Bank of Utah, National Association or Robert S. Clark, person-
ally, or any incorporator or any past, present or future sub-
scriber to the capital stock of, or stockholder, officer or

-10-




director of First Security Bank of Utah, National Association or
Robert S. Clark, to perform any covenant either express or
implied contained herein, all such 1liability, if any, being
expressly waived by the Secured Party and by any person claiming
by, through or under the Secured Party, and that so far as First
Security Bank of Utah, National Association and Robert S. Clark
personally are concerned, the Secured Party and any person claim-
ing by, through or under the Secured Party shall look solely to
the Collateral to the extent it is transferred to the Owner
Trustees pursuant to this Agreement for the performance of any
obligation under any of the instruments referred to herein;
provided, however, that except as herein provided nothing con-
tained i1n this Section 8 shall be construed to limit or otherwise
modify the rights and remedies of the Secured Party and the
holders of the New Note contained in Section 5 of the Security
Agreement, and, provided, further, that nothing contained in this
Section 8 shall be construed to limit the 1liability of First
Security Bank of Utah, National Association, in its individual
capacity for any breach of any representations or warranties set
forth in Sections 3.2 and 9.6 of the Participation Agreement or
in the second sentence of Section 2.2 of the Security Agreement
or to 1limit the 1liability of First Security Bank of Utah,
National Association, for gross negligence or willful misconduct.

9. Additional Undertakings of Seller

The Seller agrees that at any time and from time to time,
upon the written request of the Owner Trustees, the Seller will
promptly and duly execute and deliver any and all such further
instruments and documents confirming the transfer of the Seller's
title to the Owner Trustees and the Seller's undertakings under
this Agreement as the Owner Trustees may reasonably request in
order to obtain the full benefits of this Agreement.

10. Additional Undertakings by the Owner Trustees

The Owner Trustees agree to cooperate with the Seller and to
execute and deliver any and all such instruments and documents
and take such action as the Seller shall deem reasonably neces-
sary in performing its obligations under this Agreement.

11. Miscellaneous

11.1 Severability of Invalid Provisions. Any provision of
this Agreement which 1s prohibited or unenforceable in any juris-
diction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invali-
dating the remaining provisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

=11~




11.2 Benefit of Parties, Successors and Assigns. All
representations, warranties, covenants and agreements contained
herein or delivered in connection herewith shall be binding upon,
and inure to the benefit of the parties hereto and their respec-
tive successors and assigns. Without limiting the foregoing, the
Seller, the Owner Trustees and the Beneficiaries agree that the
Secured Party shall be and hereby is constituted a third-party
beneficiary to this Agreement of the representatlons, warranties,
covenants and agreements of the parties hereto, contalned herein
or delivered in connection herewith.

11.3 Survival of Representations and Warranties. All
agreements, indemnities, representations and warranties made with
respect hereto shall survive the execution and delivery of this
Agreement, the effectiveness of the assignment provided herein
and the termination of the trusts referred to herein.

11.4 Counterpart Execution. This Agreement and any amend-
ment to this Agreement may be executed in any number of counter-
parts and by the different parties hereto and thereto on separate
counterparts, each of which, when so executed and delivered,
shall be an original, but all such counterparts shall together
constitute but one and the same instrument.

11.5 Dating of this Agreement. Although this Agreement is
dated for convenience and for the purpose of reference as of the
date mentioned, the actual date or dates of execution by the
parties hereto are the respective dates set forth under their
signatures.

11.6 Headings. The headings of the articles, sections and
paragraphs of this Agreement have been inserted for convenience
of reference only and shall in no way restrict or otherwise
modify any of the terms or provisions hereof.

11.7 Delivery of Agreement; Governing Law. The parties
hereto intend to deliver executed counterparts of this Agreement
in the State of Utah. This Agreement shall be governed by, and
construed in accordance with, the laws of the State of Utah.

11.8 Effect of Amendments. Except as expressly amended and
assigned hereby, the Original Lease, the Original Note and the
Security Agreement shall remain in full force and effect.

11.9 Duties to Secured Party Unconditional. The Seller,
the Owner Trustees and each of the Beneficiaries, by American
Finance Group, Inc. as agent and attorney-in-fact for the Bene-
ficiaries, understands and agrees that on and as of the Closing
Date the sale and assignment and assumption herein contemplated
shall be and become absolute and unconditional and that the Owner
Trustees and the Beneficiaries, except as contemplated by Sec-
tion 2.4 hereof, shall not thereafter be entitled to any abate-

-12-




ment, reduction, set-off, termination or recision of any of their
respective obligations and duties to the Secured Party, whether
by reason of anything contained in or contemplated by this Agree-
ment or otherwise.

Nothing contained in this Section 11.9 shall prevent the
Seller, the Owner Trustees or the Beneficiaries from exercising
such legal rights and remedies which any such party may other-
wise have or believe that it has against any other such party.

IN WITNESS WHEREOF, the parties have each caused this Agree-
ment to be duly executed by their respective officers thereunto
duly authorized on the respective dates set forth below.

SELLER:

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, not 1in its
individual capacity but solely as
Trustee under a Trust Agreement
dated as of September 30, 1982
between it and AFG as trustor

By: Xty ﬁ?’MWM

Title: . CORPORATE TRUST COUNSEL

Date: (2 ~ 28~ £+

ROBERT S. CLARK, not in his indivi-
dual capacity but solely as Trustee
under a Trust Agreement dated as of
September 30, 1982 between him and
AFG as trustor

Z‘;‘S\

Date: -~ 28 - §r
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OWNER TRUSTEES:

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, not in its
individual capacity but solely as
Trustee under a Trust Agreement
dated as of December 6, 1982, as
amended from time to time, between
it and AFG as trustor

By: ‘:%>?MMhA )7 thMNMMﬂgr)

Title: -« CORME TRUST COUNSEL

Date: jr-~ 28~ &1

ROBERT S. CLARK, not in his indivi=-
dual capacity but solely as Trustee
under a Trust Agreement dated as of
December 6, 1982, as amended from
time to time, between him and AFG
as trustor

/‘-\—%—/Q

Date: ja - rp- I

BENEFICIARIES:

Each of the persons named in the
Schedule A hereto, whose names with
the respective percentage set forth
opposite thereto on said Schedule A
are by this reference hereby incor-
porated herein as truly as if set
forth herein in full.

By: AMERICAN FINANCE GROUP, INC.,
as agent and attorney-in-fact under

Co-Maker Powers of Attorney at-
reto as Exhibit 1

Schedul hereof
By: 14 /M%A*Wé

Title: %W@ A W
Date: /%}@/8 =2

-14-



State of

ss.

County of
On this day of ., 1982, before me personally
appeared , to me personally

known, who being by me duly sworn, says that he is a

of American Finance Group, Inc., that the seal affixed to
the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

(Notarial Seal) Notary Public

My Commission Expires:

State of Utah )
) ss.
County of Salt Lake )
on this day of _, 1982, before me personally

appeared Robert S. Clark, to me personally known, who being by me
duly sworn, says that he is a resident of the State of Utah,
that he acknowledged that the execution of the foregoing instru-

ment was his free act and deed. .

Notary Public

My Commission Expires:ggug(gg
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State of Utah )
) ss.
County of Salt Lake )

On this. 2@ day of iﬂ ., 1982, before me personally

appeared qANDvR.MAch.%F , to me personally
known, who being by me duly sworn, says that he is an authorized

officer of First Security Bank of Utah, National Association,
that said instrument was signed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged that
the execution of the foregoing instrument was the free act and
deed of said corporation.

RS
Notary Public

My Commission Expires 641%1 &g
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CONSENT OF SECURED PARTY

The undersigned, as Secured Party under the Security Agree-
ment and as a Note Purchaser under the Participation Agreement,
each dated as of September 30, 1982, hereby consents and agrees
to the sale, assignment and assumption of the Equipment, the
Lease, and the Security Agreement as set forth in the foregoing
Assignment and Assumption Agreement. The Secured Party hereby
acknowledges and agrees that the Seller as defined therein is
hereby released and discharged from each and all of its obliga-
tions under the Lease and the Security Agreement as they relate
to the Equipment and the New Note and agrees to mark the Original

Note ‘'"paid" to the extent of principal in the amount of
$630,491.73 as of , 1982.

Dated as of , 1982

STATE OF WISCONSIN INVESTMENT BOARD

By:
Title:

=17~



State of

County of :Sﬁﬁ;jzz/ ) ==

On this ZZéf’aéy of ;%}g: 1982, before me personally
appeared ’Bcauanc, ndSUQf— , to me personally
b 3

known, who b;', S that he is a Magr  fugrce

< m the sedl affixed

o the foreg01ng 1nstrument 1s the corporate seal of said cor-
poratlon, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporatipn.

Gl | | A/Qééé%zé,”7¢1/é;2i;%;§7

(NotdyistzSeal) NoTATY Public

] My Commission Expires: /6%254%7
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Name and Residence

Thomas E. Barnes
340 Hartford Road
Danville, CA 94526

John F. Birath, Jr.
42 Runalet Court
Westerville, OH 43081

Benjamin M. Brown
Rte. 2, Box 309-A
Staunton, VA 24401

Walter R. Chambers
2589 Clairmont Court
Columbus, OH 43220

C. Benson Clark
908 Shore Drive
Newport News, VA 23607

William Cohen, M.D.
7302 Fair Oaks, Drive
Cincinnati, OH 45237

Joseph Collea, M.D.
11031 Dpobbins
Potomac, MD 20854

Gefald A. Cousino
7501 Riverhill Road
Oxon Hill, MD 20745

Charles K. Essex
4484 100S Circle East
Columbus, OH 43214

Donald C. Fanta
48 E. Frankfort Street
Columbus, OH 43206

Francis W. Farmer
4807 E. Crystal Lane
Paradise, Valley, AZ 85253

SCHEDULE A

AFG TRUST 936 (C)

Number

of Units Purchase Price
2 $45,824
1 $22,912
1 $22,912
1 22,912
1 22,912
1 22,912
1 22,912
1 22,912
1 22,912
1 22,912 -
1 22,912

WI Investment Board

Investor
Liability Amount*

$24,454

$12,227

$12,227

12,227

12,227

12,227

12,227

12,227

12,227

12,227

12,227



Name and Residence

Martin R. Grunley
7204 Radnor Road
Bethesda, MD 20034

Paul Hamrah
16051 Camino Del Cerro
Los Gatos, CA 95020

Armand J., Harrison
Valerie J. Harrison
465 Loma

Waterloo, IA 50701

Richard Lind
31 Kingswood Road
Oakland, CA 94619

Richard I. lLoomis
1273 Rich Court
San Luils Obispo, CA 93401

Ek Seng ILou
18513 Cabin Road
Traingle, VA 22122

Benedict J. Messana, M.D.
3544 Forest Oak Court
Cincinnati, OH 45208

Steven J. Pappas
14100 Rivercrest Street
LIttlerock, AR 72212

Piedmont Development Corp.
Earl E. Mason, President
Shirley A. Mason, Sec'y
10057 Tesla Road
Livermore, Ca 94550

John T. Queenan, MD
3257 N Street, NW
Washington, DC 20007

Nabil Saleh
2510 Grand Avenue, #1403
Kansas City, MO 64108

SCHEDULE A (Continued)

AFG TRUST 936 (C)

Number

of Units Purchase Price
2 45,824
2 45,824
1 22,912
2 45,824
1 22,912
1 22,912
1 22,912
1 22,912
3 68,736
1 22,912
1 22,912

WI Investment Board

Investor
Liability Amount*

24,454
24,454

12,227

24,454
12,227
12,227
12,227
12,227

36,681

12,227

12,227



Name and Residence

Luis E. Sanz, M.D.
8462 Sevan Court
Annandale, VA 22003

Arthur E. Sheppard
3531 larochelle Road
Columbus, OH 43221

Edward J. Slattery, Jr.
Nancee C. Slattery

456 Gardenia Street
Bellair, FL 33516

Stephen P. Smith
2295 Pinebrook Road
Columbus, OH 43220

William V. Walsh
7909 Greentree Road
Bethesda, MD 20034

Alan Werner
1505 Harborough Road
Richmond, VA 23229

Norwood S. Willner
4515 Ortega Farms Circle
Jacksonville, FL. 32210

SCHEDULE A (Continued)

AFG TRUST 936 (C)

Number -
of Units Purchase Price
1 22,912
1 22,912
1 22,912
1 22,912
1 22,912
1 22,912
1 22,912

WI Investment Board

Investor
Liability Amount#*

12,227

12,227

12,227

12,227

12,227

12,227

12,227

*The lesser of the amount set forth below or the pro rata portion of the then
outstanding principal balance under the Notes as provided in Exhibit I

attached hereto.
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) _THiore phedes
Investor Name (Please Type
or Print)

CO~-MAKER
POWER OF ATTORNEY

(AFG Léasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "“Program"), hereby make(s), constitute(s) and appoint(s)

"American Finance Group, Inc., a Massachusetts corporation and

Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes'), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration- Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
.eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
* that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

- such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (hai) (have) executed this
Power of Attorney under seal on this Twd day of k& ,

losg2.
Signature: %MA W

/(INVESTOR)

Address: YO HALTFR) ﬂd
DANVIEES, CR. 79596

Signature:
(CO-INVESTOR)
Address:
ACKNOWLEDGEMENT
State of (?Q(V%;NJ\(CL )
ss.

. )
County of Sen Flap @(S(c/)

Oon this ;ﬁm (\Q day of D(i-@g,- H{b\(ﬁt’, 1982 before me personally

appeared _ [ horgs & OajoS ,
to me known to be the person(s) described in an 10 executed the

foregoing instrument .acknowledged that (h@ (she) (they)
executed the same as his}‘(her) (their) free act and deed.

\’7[6@/4—(/ ﬁ L/ﬁ/ Q O~

Notary Public 4

AT OFFICIAL SEAL
g’fﬁ?\g THERESE A. SALAZAR
\;{‘:2 3 Nogsz; Riuggc - CALIFORNIA
e 2o STA

\ 1% / My Commission Expires Mi%%vsss

My Commission Expires: Y/ iclf [}, 15§ S

The undersigned hereby accepts the foregoing appointment
this day of , 1982.

.PROGRAM MANAGER:

AMERICAN FINANCE GROUi;/;§E>
o —
By: )6;7{/

/7

Jacqueline A. Panasuk
Name

Manager , Finance
Title

Dated:




Lender

EXHIBIT A

Original
Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.25 41 $632,185
11/82 13.875 25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82 ©13.00 31 229,855
1/83 13.50 11 514,236
11/82 15.00 11 102,374

(A) Semi-annual payments
(B) Quarterly payments

Periodic
Payment
Amount

1 at 30,756
20 at 27,318
20 at 33,365(B)

1 at 36,696
12 at 44,826
12 at 54,791(B)

1 at 6,038
10 at 17,910
10 at 21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1 at 5,568
15 at 16,518
15 at 20,228(A)

1 at 17,749
10 at 70,281(A)

1 at 6,027
10 at 14,316(A)

‘Recourse
" Liability Maturity
Per Unit Date
$11,939 1/93
15,106 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,

1982.



\724" F Kl’/‘éﬂ \7(

Investor Name (Please Type
or Print)

CO~MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
‘American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
* that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

- such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
onission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this 45’4-” day of

l1982.
Signature: % 7M ﬁq
(IRVESTOR) d
Address: D'* -K&/A/ﬁwr CT.
wesrei UItCE ; OH
</ 3087
Signature:
(CO-INVESTOR)
Address:
ACKNOWLEDGEMENT
State of O/ )
) ss.
County of ARty )

Oon this /‘/ﬁda of M, 1982 before me personally

appeared Tohn €. Birat k. '
to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (shz2) (they)
executed the same as (his) (her) (their) free act and deed.

“Wapwy . Wlleamo
Notary/ Public “MARY E. WiLLIAMS
Notary Public, State af Chio
My Commission Expires :My Commission Expires aprit 17, 1953

The undersigned hereby accepts the foregoing appointment
this day of , l1982.

PROGRAM MANAGER:

‘AMERICAN F1 GROUP, INC.
By: i/fg2?4¢¢é§?2327

/7

Jacqueline A. Panasuk
Name

Manager, Finance
Title

Dated:




Lender

1982.

EXHIBIT A

Original
Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.25 41 $632,185
11/82 13.875 25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82 13.00 31 229,855
1/83 13.50 11 514,236
11/82 15.00 11 102,374

(A) Semi-annual payments
(B) Quarterly payments

1
20
20

1
12
12

1
10
10

Periodic
Payment
Amount

at
at
at

at
at
at

at
at
at

30,756
27,318
33,365(B)

36,696
44,826
54,791 (B)

6,038
17,910
21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1
15
15

at
at
at

at
at

at
at

5,568
16,518
20,228 (A)

17,749
70,281 (A)

6,027
14,316(A)

Recourse
Liability Maturity
Per Unit Date
$11,939 1/93
15,106 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,



. _ _ 1/
Inv?stor Name (Please Type

or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
"American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co~Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con=-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co~Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the. Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
pr1nc1pal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subJect to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state

. in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence

- (or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
onission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
" are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Ihvestor, or any of them if
more than one, or of the revocation hereof.




1982.

IN WITNESS WHEIQEOF, undersigned (has) (have) executed this
Power of Attorney under seal on this /Y day of lhceontio

/s
Signature W é% ))'/’*\
(INVESTER) o

Address: P+ 2 Rex 2¢G -/4
5‘{““»”41'»« z',(‘_\ :

Signature:

(CO=-INVESTOR)

Address:

ACKNOWLEDGEMENT

State of ( 2&%& ' )
) ss.

County of qu )

on thj /é'u*'day of

appeared _ qamin.  Xh

to me known to Be the person(s) described in and who executed the

foregoing instrument and acknowledged that (he) (she) (they)
\/ executed the same as (his) (her) (theixr) free act and deed.

this

e . 1982 before me personally

The undersigned hereby
day of

P ot

Notary Public ~

My Commission Expires: {L— A0 - ¥3

accepts the foregoing appointment
, 1982.

PROGRAM MANAGER:
AMERICAN FINANCE GROUP, INC.

WM% SRES/Obps 7




WAL7En R (HAMBSAS TH.
Investor Name (Please Type
or Print)

CO-MAKER
POWER QOF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the YProgram"), hereby make(s), constitute(s) and appoint(s)
‘American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price.
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum. .




2. The Lenders and any subsequent.holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
princ1pal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance 1in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders -agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction

- in which the Investor, at the time of the institution of
- such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
onission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.



IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this _/ day of L ’

1982.
Signature: ,2;2;;2257f511§%:;;vzé274~——'*
(INVESTOR)
Address: <X 5fij? ,b4v4a¢24*6?¢
i Y32 2o
Signature:
(CO~-INVESTOR)
Address:
ACKNOWLEDGEMENT
State of 4/ )
ss.

)
County of/@é@/VA/zL//V/ )

on this /G' day of DECENFEAL 1982 before me personally

appeared WALTELR CHAMRERS

to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

Dot ren Y AL

Notary Public
NORMA V. KENT

My Commission Expires: Notary Public, State of Ohio
My Commission Expires Ocicber 6, 1987
The undersigned hereby accepts the foregoing appointment
this day of , 1982.

PROGRAM MANAGER:

‘AMERICAN F1I [/xégyl/;zzéz::y

Jacqueline A. Panasuk
Name

Manager, Finance
Title

Dated:




Lender

1982.

EXHIBIT A

Original
Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.25 41 $632,185
11/82 13.875 25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82 13.00 31 229,855
1/83 13.50 11 514,236
11/82 15.00 11 102,374

(A) Semi-annual payments
(B) Quarterly payments

1
20
20

1
12
12

1
10
10

Periodic
Payment
Amount

at
at
at

at
at
at

at
at
at

30,756
27,318
33,365(B)

36,696
44,826
54,791(B)

6,038
17,910
21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1
15
15

at
at
at

at
at

at
at

5,568
16,518
20,228(A)

17,749
70,281(A)

6,027
14,316(A)

Recourse
Liability Maturity
Per Unit prate
$11,939 1/v3
15,106 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,



0 . B@V\S w1 C[C}/ij
Investor Name (Please Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
-American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the '"Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co~Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.



2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
pr1nc1pal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal 1liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.



(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

. such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorneys=inefact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed thls
Power of Attorney under seal on this QBr day of 2. ,cu

l1982.
Signature: WM

(INVESTOR)
Address: 2800 27"‘—4 Jh et

Aﬁzwzumblvgu{ ya. 23607

Signature:
(CO-~INVESTOR)

Address:

ACKNOWLEDGEMENT

State of W@ id )

) ss.
cco‘gty of AENPReT (JEWS )

on this 23%° day of Decec ki, 1982 before me personally
appeared O Benson Clack

to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

MM@J/

Notary Public [

My Commission Expires: Jww 19 (98C

The undersigned hereby accepts the foregoing appointment
this day of , 1982.

PROGRAM MANAGER:
AMERICAN F CE GROUP INC.

Jacqueline A. Panasuk
Name

Manager , Finance
Title

Dated:




EXHIBIT A
Original Periodic¢ Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments. Balance Amount Per Unit Date

11/82 14.25 41 $632,185 1 at 30,756 $11,939 1/93
20 at 27,318 :
20 at 33,365(B)

11/82 13.875 . 25 799,852 1 at 36,696 15,106 1/89
12 at 44,826 ‘
12 at 54,791(B)

12/82 13.00 21 214,143 1 at 6,038 4,044 1/93
10 at 17,910
10 at 21,932(A)

12/82 12.875 15 215,365 1 at 7,282 4,067 1/90
7 at 21,606
7 at 26,451(A)

12/82 "~ 13.00 31 229,855 1 at 5,568 4,341 1/98
15 at 16,518
15 at 20,228(A)

1/83 13.50 11 514,236 1 at 17,749 29,712 1/88
10 at 70,281(A)

11/82 15.00 11 102,374 1 at 6,027 1,933 1/88

10 at 14,316(A)

(A) Semi-annual payments
(B) Quarterly payments

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,
1982.



LOLLLIAM CoHEN, MD.
Investor Name (Pleas€ Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "“Program"), hereby make(s), constitute(s) and appoint(s)
‘American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.



2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
.eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

- such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof. '




IN WITNESS WHEREOF, undersigned (has) (have) ex&€cuted this
Power of Attorney under seal on this 27  day

1982.
signature:}( ,~—~—44~“*\(i:;;\\

( INVESTOR)

Address: 7302 FA/L 04£4S QLIIE
Qi A77 , OHLO 4523~

Signature:

(CO-INVESTOR)

Address:

ACKNOWLEDGEMENT

State of (Ao )
- ) ss.
County of K;%A%ucll%c )

on this SX4 day fégjg%f?ééﬂ:' 1982 before me personally
appeared Wty oo

to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

?CL7Laauf \57/Q£{/¥/

Notary Public

My Commission Expires: DO ’NA F, DERBY
\fo31 e, Statz or Onio

The undersigned hereby accepts the fore901d@“°app01ﬁtméﬁﬁllﬂy
this day of , 1982.
DONNA F. DERBY

PROGRAM MANAGER: Notary Public, St:t .. nio

AMERICAN FI CE GROUP, mmission Expires Oct. 11, 1987
By: EZ%ZZfi:<?7 e {_
/4 i i

Jacqueline A. Panasuk
Name

Manager, Finance
Title

Dated:




EXHIBIT A

Original
Funding Interest No. Principal
Lender Date Rate Payments Balance
11/82 14.25 41 $632,185
11/82 13.875 25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82 13.00 31 229,855
1/83 13.50 11 514,236
11/82 15.00 11 102,374
(A) Semi-annual payments

1982.

(B) Quarterly payments

Periodic
Payment
Amount

1 at 30,756
20 at 27,318
20 at 33,365(B)

1 at 36,696
12 at 44,826
12 at 54,791(B)

1 at 6,038
10 at 17,910
10 at 21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1 at 5,568
15 at 16,518
15 at 20,228(A)

1 at 17,749
10 at 70,281(A)

1 at 6,027
10 at 14,316(A)

" Recourse .
Liability Maturity
Per Unit Date

$11,939 1/93
15,106 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,



SIS VD0 rem. 2a 1D

Investor Name (Please Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders'. Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.



2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence

- (or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has! (have) executed this

Power of Attorney under seal ‘on this day of r 2

l982.

Signature
(I STO

Address: //05/
g

Signature:

(CO=INVESTOR)
Address:

ACKNOWLEDGEMENT

State of 4639<gz/z1, )
M )
County of ajﬁz{dﬁé/ )

Ss.

On this gﬁé day of (> , 1982 before me personally
appeared (TnSens U Cnllen
to me known to be“the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

i / A

Notiyy Public

My Commission Expires://jk‘ F7 9%
37

/

The undersigned hereby accepts the foregoing appointment
this day of , 1982.

PROGRAM MANAGER:
AMERICAN E CE GROUP INC.

Jacqueline A. Danasuk
Name

Manager , Finance
Title

Dated:

/



Lender

EXHIBIT A

Original
Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.25 41 $632,185
11/82 13.875 25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82  13.00 31 229,855
1/83 13.50 11 514,236
11/82 15.00 11 102,374

(A) Semi-annual payments
(B) Quarterly payments

1
20
20

1
12
12

1
10
10

Periodic
Payment
Amount

at 30,756
at 27,318
at 33,365(B)

at 36,696
at 44,826
at 54,791(B)

at 6,038
at 17,910
at 21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1
15
15

at 5,568
at 16,518
at 20,228(A)

at 17,749
at 70,281(A)

at 6,027
at 14,316(A)

Recourse
Liability Maturity
Per Unit Date
$11,939 1/93
15,106 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,

1982,



e {oRard f Coomo- - -
Investor Name (Please Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
.the “Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the ''Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, 1Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "“Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal 1liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. -

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below: '

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders -agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

S. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.



IN WITNESS WHEREOF, undersigned (has) (have) exeg:uted this
Power of Attorney . under seal on this Qo "  day of Déwrnké .

1982.
Signature: K/ p&c@a A,

(INVESTOR)

Address: ‘150, Riveehiy  Poad

—Orow MWy sapc@ud go14s

Signature:
(CO=-INVESTOR)

Address:

ACKNOWLEDGEMENT
state of \ifginioo )

q ) ss.
County of FQ. 240 )
[4

on this Q077 day of Decen b, 1982 before me personally
appeared (ieRadd A . Covsg d
to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

—ad (D Cal—

Notgty Public
My Commission Expires: Q@d’z fﬂ@/

The undersigned hereby accepts the foregoing appointment
this day of , 1982.

.PROGRAM MANAGER:
AMERICAN GROUP, IN

At < _
[:;// Jacqueline A. Panasuk
Name

Manager , Finance
Title
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 EXHIBIT A

_Perioaig
Payment .|
Amount-

1 at 30,756, ..
20 at 27,318 " .
20 at 33,365(B).

1 at 36,696
12 at 44,826
12 at 54, 791(13),w

1 at 6, 038
10 at 17 910 :
10 at 21 932(A)ﬂ

t

4

1 at 7,282 .
71 at 21 606
7 at 26 451(A)

P
|} ; | Original
N Funding Interest Principal
?i?éﬁder ﬂDate i_Rate Payments Balance
. . i .
L
P . ?1/82 14.25 41 $632,185
§ 3
11/82 13.875 25 799,852
| 1
| P g -
12/82 113.00 21 214,143
2/82  |12.875 15 215,365
e .
12/82  713.00 31 229,855
1 = ’
11/83 13.50 11 514,236
|
gl/sz 15.00 1 102,374

!Aﬁ Semi-annual payments
(B) Quarterly payments

i

i o o Fa
B T
[]
wr
[}

1
15
15

at
at
at

at
at

at
at

: i S EE e
“The terms of the Notes shalli be substantially as described in the Private Placement Memdrandum -dated December: 6, ;

5, 568
16,518 U
20_228(A).

17,749
70 281(A);:_~

6 027 '
14 ,316(A)



Cthnnces [ Essey
Investor Name (Please Type
or Print)

CO-MAKER
POWER .OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-~
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amoynt" as hereinafter defined. The balance of
the Notes will be non~recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
.eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal 1liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be-
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
onission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed thls
Power of Attorney under seal on this 'V$ day of}/”éz ;

1982.
//%/

Signature: /'“/Z

(INVESTOR)

Address: Y454 iloes (e Orsi

Clium s LI/F7e 43,74

Signature:

(CO=-INVESTOR)

Address: Yifse) fces Citcer CrFsT

(Citymtsies Codie Y32:4

ACKNOWLEDGEMENT

'State of (’QZQﬂv )
) - ) ss.
County ofwy%%%-«//(ék )
on thls XY day of //; , 1982 before me personally

appeared __ (7 Z. /. 2 T

to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

S p 3
N AP /// p /éf' R
Notary Public

(/2 ﬂ—["‘_. (, L__.'(-‘;:

My Commission ExXpires: J : 2. 7/:d4 i
4

The undersigned hereby accepts the foregoing appointment
this day of , 1982.

PROGRAM MANAGER:
AMERICAN FI CE GROUP C.

v Yoz )] ST

Jacqueline A. Panasuk
Name

Manager, Finance
Title

Dated:

/

CEL

=
L=



Lender

1982.

EXHIBIT A

Original
Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.25 41 $632,185
11/82 13.875 25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82 13.00 31 229,855
1/83 13.50 11 514,236
11/82 15.00 11 102,374

(A) Semi-annual payments
(B) Quarterly payments

1
20
20

1
12
12

1
10
10

Periodic
Payment
Amount

at
at
at

at
at
at

at
at
at

30,756
27,318
33,365 (B)

36,696
44,826
54,791 (B)

6,038
17,910
21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1
15
15

at
at
at

at
at

at
at

5,568
16,518
20,228(A)

17,749
70,281(A)

6,027
14,316(A)

Recourse
Liability Maturity
Per Unit Date
$11,939 1/93
15,106 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,



/)Cné,/d C. /’Ebuﬁk

Investor Name (Please Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "“Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes,. (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketlng Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In~
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.

-2-




(C) This.instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence

- (or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-~-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) execuyted this
Power of Attorney under seal on this 2&% day of 255?.‘,—

’

1982.
Signature: M&M
(INVESTOR) .
Address: 3 €. FR&MVK FOLT ST+
LOVmpys,IH (5206
Signature:
(CO=-INVESTOR) .
Address:
ACKNOWLEDGEMENT
State of ___OH/0 )
) ss.
County of FHANEL 1N )
On this ZY&day of Q}-MJH«, 1982 before me personally

appeared _ DpsAc0 Q. FANTA ,
to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

Dy for MiDield 221 )]

g rr -
Notary Fublic DOUGLAS McDONALD EREFTELD

i i : AT LAW
My Commission ExPlf&f ATTORNEY ' orio

i MY COMMISSION HAS NO EXPIRATION DATE
The undersigned hereby accepts the foregoingcniappointient

this day of , 1982.
PROGRAM MANAGER:
BY:_, = {_

Jacqueline A. Panasuk
Name

Manager, Finance
Title

Dated:




EXHIBIT A

Original
Funding Interest No. Principal

Lender Date Rate Payments Balance
11/82 14.25 41 $632,185

11/82 13.875 25 799,852

12/82 13.00 21 214,143

12/82 12.875 15 215,365

12/82 13.00 31 229,855

1/83 13.50 11 514,236

11/82 15.00 11 102,374

1982.

(A) Semi-annual payments
(B) Quarterly payments

Periodic
Payment
Amount

1 at 30,756
20 at 27,318
20 at 33,365(B)

1 at 36,696
12 at 44,826
12 at 54,791(B)

1 at 6,038
10 at 17,910
10 at 21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1 at 5,568
15 at 16,518
15 at 20,228(A)

1 at 17,749
10 at 70,281(A)

1 at 6,027
10 at 14,316(A)

Recourse
Liability Maturity
Per Unit Date
$11,939 1/93
15,106 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,



‘;bJuAQXS LY.
Investor Name (Please Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor'") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "“Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and.
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "“Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. ' :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender

- with respect to the Collateral.

-2-




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders .agree that any suit or proceeding com~
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

. - such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
onmission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis~
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this Qg™ day of

l982.
- Signafure: MW/

(INVESTOR)

Address: “4%01E.CRysyar Lane
PARADISE Vauney, Ay ¥xa<s3

Signature:

(CO-INVESTOR)

Address:

ACKNOWLEDGEMENT

State of % )
\N\ ) ss.

County of % )
On this a:?:_ day m . 1982 before me personally

appeared Chranas W . Faomes -

to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (she) <{they)
executed the same as (his) (her) (tireir) free act and deed.

M

Notary P >

My Commission EXPires: y, cociccen beies Nov. 29, 1986

The undersigned hereby accepts the foregoing appointment
this day of , 1982.

PROGRAM MANAGER:
AMERICAN

ANCE GR % )

Jacqueline A. Panasuk
Name

Manager, Finance
Title

Dated:




EXHIBIT A

Original
Funding Interest No. Principal
Lender - Date Rate Payments Balance

11/82 14.25 41 $632,185
11/82 13.875 .25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82 13.00 K} 229,855
1/83 13.50 11 514,236
11/82 15.00 11 102,374
(A) Semi-annual payments

1982.

(B) Quarterly payments

Periodic
Payment
Amount

1 at 30,756
20 at 27,318
20 at 33,365(B)

1 at 36,696
12 at 44,826
12 at 54,791(B)

1 at 6,038
10 at 17,910
10 at 21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1 at 5,568
15 at 16,518
15 at 20,228(A)

1 at 17,749
10 at 70,281(A)

1 at 6,027
10 at 14,316(A)

Recourse
Liability Maturity
Per Unit Date
$11,939 1/93
15,106 _ 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,



MARTTY R. GRUNLEY
Investor Name (Please Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co~Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "“Program"), hereby make(s), constitute(s) and appoint(s)
‘American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co~-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below: '

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi~
ness). The Lenders -agree that any suit or proceeding com~
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

- such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

S. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney~-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this, /22 ™? day of _peg. ,

1982.
Signature: /7£;2g¢j'4 /égzz '
(INVESTOR)
Address: 722 4 RADNoR Roabd
BetHeshDA D ZcoTg
Signature:
(CO=-INVESTOR)
Address:
ACKNOWLEDGEMENT
State of _MaccaaD )
) ss.
County of Hog:e, ng_g‘ )
On this 27,2 D da of~Dz cEMBER., 1982 before me personally
appeared 54421311, Ale & 1/

to me known to be the person(s) de€scribed in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the“samg as (his) (her) (their) free act and deed.

/ NOTARY \\ / Kenere M Qloyory
o eon o )" , Notary Public

\ PUBLIC J

N 28 \ 1 \ .

\<%iﬁffﬁ€%/’ My Commission Expires:\Juuy /,198¢

The uhdersigned hereby accepts the foregoing appointment
this day of , 1982.

PROGRAM MANAGER:
‘AMERICAN FJINANCE GRO NC.
By:

Jacqueline A. Panasuk
Name

Manager, Finance
Title

Dated:




EXHIBIT A

Original
Funding Interest No. of Principal

Lender ' Date Rate Payments Balance
11/82 14.25 41 $632,185

11/82 13.875 25 799,852

12/82 13.00 21 214,143

12/82 12.875 15 215,365

12/82 13.00 31 229,855

1/83 13.50 1 514,236

11/82 15.00 11 102,374

1982.

(A) Semi-annual payments
(B) Quarterly payments

1
20
20

1
12
12

1
10
10

Periodic
Payment
Amount

at
at
at

at
at
at

at
at
at

30,756
27,318
33,365(B)

36,696
44,826
54,791 (B)

6,038
17,910
21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1
15
15

at
at
at

at
at

at
at

5,568
16,518
20,228(A)

17,749
70,281(A)

6,027
14,316 (A)

Recourse

Liability Maturity

Per Unit Date

-$11,939 1/93
15,106 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,



. i [{L[
Investor Name (Pléase Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
-American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors' is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "“Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. -

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

. such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis~-
bursement of the Loan until such time as the Loan is fully
repaid. : :

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con~
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this {Z day of
1982. .

Signature:

Address: 730y Kadhoﬂ. Roa D
Bedhesda . mo  003¢

Signature:
(CO=INVESTOR)
Address:
ACKNOWLEDGEMENT
State of V. £0n O— )
N ) ss.
)

County of ¥Tahﬂ%pq¢

On this \7+“' day of Décpalocl , 1982 before me personally
appeared MAEDS p (\ponlciy
to me known to be the person($) described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

it Cate—

My Commission Expires: (:2()<}7 G2y

The undersigned hereby accepts the foregoing appointment
this day of , 1982.

PROGRAM MANAGER:

Jacqueline A.
Name

Manager, Finance
Title




Lender

1982.

EXHIBIT A

Original
Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.25 41 $632,185
11/82 13.875 25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82 13.00 31 229,855
1/83 13.50 11 514,236
11/82 15.00 11 102,374

(A) Semi-annual payments
(B) Quarterly payments

Periodic
Payment
Amount

1 at 30,756
20 at 27,318
20 at 33,365(B)

1 at 36,696
12 at 44,826
12 at 54,791(B)

1 at 6,038
10 at 17,910
10 at 21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1 at 5,568
15 at 16,518
15 at 20,228(A)

1 at 17,749
10 at 70,281(A)

1 at 6,027
10 at 14,316(A)

"Recourse
Liability Maturity
Per Unit Date
$11,939 1/93
15,106 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,



) e /ﬁéwm
Investor Name (Please Type
or Print)

CO-MAKER
POWER _OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
"American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the '"Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co~Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders -agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

- such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to

the service of process on the Investor in connection with .

any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

S. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this _Zo day of & ,
1982.

AT
ess: /4057 C@//A/a (;21 (etao

Los (w355 . Ca 21220

Signature:

(CO-INVESTOR)

Address:

ACKNOWLEDGEMENT

State of C/ﬁ/ /o,?m A

)
. ) ss.
County of gwﬂ L4293 )

7?4r¥
to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

D MMQ/

NOTARY PUBLIC - CALIFORMIA Notary Fubllc

1:.:;1?20 day of/—Dc , 1982 before me personally
appeared -

SANTA CLARA COUNTY
Wy cnmmuslon Expises Fob. 8, 1984

My Commission Explres. 2-C-F¥

The undersigned hereby accepts the foregoing appointment
this day of , 1982.

PROGRAM MANAGER:
AMERICAN NANCE GROUP INC.

w__,

Jacqueline A. Panasuk
Name

Manager , Finance
Title

Dated:




Lender

EXHIBIT A

Original

Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.25 41 $632,185
11/82 13.875 25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82 -~ 13.00 31 229,855
1/83 13.50 11 514,236
11/82 15.00 11 102,374

(A) Semi-annual payments
(B) Quarterly payments

1
20
20

1
12
12

1
10
10

Periodic
Payment
Amount

at
at
at

at
at
at

at
at
at

30,756
27,318
33,365 (B)

36,696
44,826
54,791(B)

6,038
17,910
21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1
15
15

at
at
at

at
at

at
at

5,568
16,518
20,228(A)

17,749
70,281 (A)

6,027
14,316(A)

‘Recourse
" Liability Maturity
Per Unit Date
$11,939 1/93
15,106 . 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,

1982.



REMAND /Va lerre 7[//)19/'3’50}0

Investor Name (Please Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
-American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor'as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the “"Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in~fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney=-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of  Attorney under seal on this day of
1982.

’

Signature: %WV‘:?/ / Afroro o~

(INVESTOR)

Address: 465 Loma
Waterloo, lowa 50701

Signature: M&'\J& b& o?g‘dl\/ww»«\)

(CO-INVESTOR)
Address: LEE Loma
——Materion_ lowa 50701
ACKNOWLEDGEMENT
State of Iowa )
) ss.
County of Black Hawk )
On this _13th day of December , 1982 before me personally

appeared Armand J. Harrison and Valerie J, Harrison

to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

. lic Judith L. Virtz
TH /. WIRTZ
d% ON EXPIRES

My Commission Expires:_ ¢/30/34

The undersigned hereby accepts the foregoing appointment
this day of , 1982.

PROGRAM MANAGER:

AMERICAN FIN. E GRO%

Jacqueline A. Panasuk
Name

Manager , Finance
Title

Dated:




Original
Funding Interest No. of Principal
Lender Date Rate Payments Balance
11/82 14.25 41 $632,185
11/82 13.875 25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82 13.00 31 229,855
1/83  13.50 11 514,236
11/82 15.00 11 102,374

1982.

EXHIBIT A

(A) Semi-annual payments

(B) Quarterly payments

1
20
20

1
12
12

1
10
10

Periodic
Payment
Amount

at
at
at

at
at
at

at
at
at

30,756
27,318
33,365(B)

36,696
44,826
54,791(B)

6,038
17,910
21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1
15
15

at
at
at

at
at

at
at

5,568
16,518
20,228(A)

17,749
70,281(A)

6,027
14,316(A)

" Recourse
Liability Maturity
Per Unit Date
$11,939 1/93
15,106 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,



R el

éﬂ(((/ﬁh@w_ L{ND
(¢¥ t// g?vpiigg)Name (Please Type
CO-MAKER

POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "“Program"), hereby make(s), constitute(s) and appoint(s)
-American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co=-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms: of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. ) :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument. is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders -agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

- such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has)
Power of Attorney under seal on this /() g,a?of (Y
. '/')

, l982.

have) executed this
Xy p X,

Signature:

(INVESTOR) N

Address:aj/‘kﬁﬂqﬁétﬁlx/zaiﬁ({
Cokcand, CooA S G s T

Signature:
(CO-INVESTOR)
Address:
ACKNOWLEDGEMENT
State of /Z’Uv[gﬂma )
ss.

“I7 . 7 )
County of ’%ﬁ /]’"Wj )

on this -//S/ day of [J(Ccf){, 1982 before me personally
appeared P (Nl (inc .
to me known to be the person(s) described in and who executed the
foregoing instrument and- acknowledged that <§?€'l (she) (they)
executed the same as (His)>(her) (their) free act and deed.

e ™ ™ e A A

™ OFFICIAL SEAL ! \M’/ﬂf’}’ ) ﬂ, el
fiﬂTHERESEA Lk 5 ﬁ//(,f 7
B3 NOTARY P”Bt.fc'-scﬁbﬁo%ﬁf Notary Public L/

CONTRA COSTA COUNTY
My Commission Expires March 12, 1985

IER e e

. . . LH .o ) s <
My Commission Expires: .2 —/c7- 5>

I i i~ e~

The undersigned hereby accepts the foregoing appointment
2 day of A/ , 1982.

PROGRAM MANAGER.:
"AMERICAN FI CE GROUP, INC.

- Cy/iﬁ_____ﬁ,/
By: ﬁ!éi? //?ﬁ::?

this

7
Jacqueline A. Panasuk
Name
Manager , Finance
Title
Dated:




Lender

1982.

EXHIBIT A

Original
Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.25 41 $632,185
11/82 13.875 25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82 13.00 31 229,855
1/83 13.50 11 514,236
11/82 15.00 11 102,374

(A) Semi-annual payments
(B) Quarterly payments

1
20
20

1
12
12

1
10
10

Periodic
Payment
Amount

at
at
at

at
at
at

at
at
at

30,756
27,318
33,365 (B)

36,696
44,826
54,791(B)

6,038
17,910
21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1
15
15

at
at
at

at
at

at
at

5,568
16,518
20,228(A)

17,749
70,281(A)

6,027
14,316(A)

‘Recourse
" Liability Maturity
Per Unit Date
$11,939 1/93
15,106 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,



// LOOMIS

Investor Name (Please Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AfG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
‘American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "“Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In~-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral'") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to’the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or. the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, ‘' the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

- such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid. '

S. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney~in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) ,(have) executed this

.Power of Attorney under seal on this ’g] “f day of _pPEc
1g982.

Signature: o
( INVESTOR)

Address: (2713 YACH a
Qv _Luls oBls o G 4240]

-

Signature:
(CO=INVESTOR)

Address:

ACKNOWLEDGEMENT

State of 42%@4&“ .g )
. ) ss.
County of \ . ,2{4_'4 ﬂ%@)

On this 2/ day of (Z‘“mé“: 1982 before me personally
appeared _ R uyde D I, Logz. 4
to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

OFFICIAL SEAL

BETTY J. BOYAN -
NOTARY PUBLIC-CALIFORNIA L2t
PRINCIPAL OFFICE IN Notary Pub)i
SAN LUIS OBISPO COUNTY

!v‘ Jkuommnssnon Expires Mar. 5, 1984

e My Commission Expires: “Z s/, 5 /984

The undersigned hereby accepts the foregoing appointment
this day of . 1982,

‘PROGRAM MANAGER:
AMERICAN FI1 CE GROUP, INC.

By: ﬂﬁff/ C>/1L/r—_///
/

Jacqueline A. Panasuk
Name

Manager, Finance
Title

Dated:




EXHIBIT A

Original
Funding Interest No. of Principal

Lender Date Rate Payments Balance
11/82 14.25 41 $632,185

11/82 13.875 25 799,852

12/82 13.00 21 214,143

12/82 12.875 15 215,365

12/82 "~ 13.00 31 229,855

1/83 13.50 11 514,236

11/82 15.00 11 102,374

1982.

(A) Semi-annual payments
(B) Quarterly payments

1
20
20

1
12
12

1
10
10

Periodic
Payment
Amount

at
at
at

at
at
at

at
at
at

30,756
27,318
33,365(B)

36,696
44,826
54,791 (B)

6,038
17,910
21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1
15
15

at
at
at

at
at

at
at

5,568
16,518
20,228(A)

17,749
70,281(A)

6,027
14,316(A)

" Recourse
Liability Maturity
Per Unit Date
$11,939 1/93
15,106 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,



LK JENG Lou
Investor Name (Please Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
‘American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or’
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-~
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as.evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
pr1nc1pal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in

Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the . Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
onmission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

S. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-~in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
- legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed thlS
Power of Attorney under seal on this Z”“ day of’

l982.
Signature: <£/de/:2%7tj7£;i“

(INVESTOR)

Address:_, 4573 CAbp Hoao

m;g,«/(ﬂg‘ e 2222

Signature:
(CO~-INVESTOR)
Address:
ACKNOWLEDGEMENT
State of W )
0. ) ss.
County of,éé?%»x4éA{ )
0
On this 271 day of Aagzgggr-, 1982 before me personally
appeared Ex  SENE Loy

to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (lrer’) (their) free act and deed.

L (2 Cad

Notgfy Public

My Commission Expires: @«5 27, /7 ?4/
U

The undersigned hereby accepts the foregoing appointment
this day of , 1982.

PROGRAM MANAGER:

maw , INC.

Jacqueline A. Panasuk
Name

Manager, Finance
Title

Dated:




EXHIBIT A

Original
Funding Interest No. of Principal

Lender - Date Rate Payments Balance
11/82 14.25 41 $632,185

11/82 13.875 25 799,852

12/82 13.00 21 214,143

12/82 12.875 15 215,365

12/82 13.00 31 229,855

1/83 13.50 11 514,236

11/82 15.00 11 102,374

1982.

(A) Semi-annual payments
(B) Quarterly payments

1
20

20,

1
12
12

1
10
10

Periodic
Payment
Amount

at
at
at

at
at
at

at
at
at

30,756
27,318
33,365(B)

36,696
44,826
54,791(B)

6,038
17,910
21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1
15
15

at
at
at

at
at

at
at

5,568
16,518
20,228(A)

17,749
70,281(A)

6,027
14,316(A)

' Recourse
Liability Maturity
Per Unit Date
-$11,939 1/93
15,106  1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,



Zzﬁeﬂé# . MESSARMR | D,
Investor Name (Please Type
or Print)

CO-MAKER
POWER _OF ATTORNEY

" (AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
‘American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager ‘and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
.are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per=-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and 1liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal 1liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.



(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders -agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

- such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid. '

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this /3 day of flc .
1982. '

4

Signaturemb‘/‘/dw«% % /kl/lw R

(INVESTOR)

. | | Address: 35YY FOREST OAL  OT
: OpTs O S22y

Signature:
(CO=-INVESTOR)

Address:

ACKNOWLEDGEMENT

State of _éﬁZ/kib/ )
= ) ss.
County of H‘a*n{m )

On this 13 _day OFM@& 1982 before me personally

appeared _(Renedicd T, INeovomnoy :
‘t?' me known to be the person(s) described in and who executed the

“,“\“\ q_:';‘é ¢ o,:;mg instrument and acknowledged that (he) (she) (they)
3 CaLs the same as (his) (her) (their) free act and deed.

JAN C. HALL Q/Q ]
NOTARY PUBLIC - STATE OF OHIO " " CD' kL : é??;
My Commission has no expiratnbtary Publ i y
date. Section 142.03 O,RG

4} - ' My Commission Expires:
V"I 0 \\‘\ ‘
“Hupphe undersigned hereby accepts the foregoing appointment
this day of , 1982.

PROGRAM MANAGER:

AMERICAN FINAN GROUP, INC.
~ “’f'/%@Q
N

Jacqueléfie A. Panasuk
ame

Manager, Finance
Title

Dated:

-4-



EXHIBIT A
Original Periodic Recourse
Funding Interest .No. of Principal Payment Liability Maturity
Lender - Date Rate Payments Balance Amount Per Unit Date
11/82 14.25 i $632,185 1 at 30,756 $11,939 1/93
20 at 27,318
20 at 33,365(B)
11/82 13.875 25 799,852 1 at 36,696 15,106‘ 1/89
12 at 44,826
12 at 54,791(B)
12/82 13.00 21 214,143 1 at 6,038 4,044 1/93
10 at 17,910
10 at 21,932(A)
12/82 12.875 15 215,365 1 at 7,282 4,067 1/90
7 at 21,606
7 at 26,451(A)
12/82 © 13.00 31 229,855 1 at 5,568 4,341 1/98
15 at 16,518
15 at 20,228(A)
1/83 13.50 11 514,236 1 at 17,749 9,712 1/88
10 at 70,281(A)
11/82 15.00 11 102,374 1 at 6,027 1,933 1/88

10 at 14,316(A)

(A) Semi-annual payments
(B) AQuarterly payments

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,
1982.



\jée Len ] 2@0&5

Investor Name (Pléase Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con=-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the “Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.



2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
.eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
- vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
‘ governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
B, such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.

-3-




IN WITNESS WHEREOF, undersigned (has) (have) executed this

Power of Attorney under seal on this day of “(‘gaaﬁ( '
1982. .
Slgnature.'%/{/// ﬁ /’/
(INVES‘TOR) Vi
Address: Y ‘

Signature: -
(CO-IW
Address:
= <
ACKNOWLEDGEMENT

State of A’szmﬁaﬁ
County of 1>u ‘GBKL

SSs.

On this ;2,2 day of Docepi4¢f , 1982 before me personally
appeared _ Stepen 7. {Emoos

to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

Y Al

Notary Pub)@c

My Commission Expires: /,& AR ﬁ

The under51gned hereby accepts the foregoing appointment
s _20) day of Dec¢niBep ., 1982.

PROGRAM MANAGER:
:AMERICAN C:%erj;;fofi>
. —\
|

Jacqueline A. Panasuk
Name

Manager, Finance
Title

Dated:_@@%@!/dn& 27 1Sy 2

-4_




Lender

1982.

EXHIBIT A

Original
Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.25 41 $632,185
11/82 13.875 25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82 13.00 31 229,855
1/83 13.50 11 514,236
11/82 15.00 11 102,374

(A) Semi-annual payments
(B) Quarterly payments

1
20
20

1
12
12

1
10
10

Periodic
Payment
Amount

at
at
at

at
at
at

at
at
at

30,756
27,318
33,365(B)

36,696
44,826
54,791 (B)

6,038
17,910
21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1
15
15

at
at
at

at
at

at
at

5,568
16,518
20,228(A)

17,749
70,281(A)

6,027
14,316(A)

Recourse
Liability Maturity
Per Unit Date
$11,939 1/93
15,106 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,
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Investor Name (Please Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
"American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "“Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries"). :

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
.eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. . :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

- such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to. commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this _/S day of I%E

1982.

//7/ ;:0/40,« ;)C_'\/c'?—a/’/-/(;"\? Gm

Slgnature r;"’%g )77(4,@/1/\_/)%

(INVESTOR)

Address: /o0 S ? /gj-zm- Q
CofemMoq s, Ca. PHESO

Signature: %/ / /2%14/)"/

~{CO-INVESPORY

Address: /00 ? /GTLé (25
Lo CAa . FY/3T 0

ACKNOWLEDGEMENT

'State of C

\
County of~y )

X 1982 before me personally

‘C\ ay of -
appeared 0 € Suz RIAIVATS
to me known to be the person(s) scribed in and who executed the

foregoing instrument and acknowWledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed

The undersigned hereby
this day of

'VJmL k A LU&LQ)\‘

) Notaryr, Public

“\

Ve |
My Commission Explres : G 94

accepts the foregoing appointment
, 1982.

PROGRAM MANAGER:
‘AMERICAN FIN E GROUP

Jacqueline A. Panasuk
Name

Manager, Finance
Title

Dated:




EXHIBIT A

Original
Funding Interest No. of Principal

Lender Date Rate Payments Balance
11/82 14.25 41 $632,185

11/82 13.875 25 799,852

12/82 13.00 21 214,143

12/82 12.875 15 215,365

12/82 13.00 31 229,855

1/83 13.50 11 514,236

11/82 15.00 11 102,374

1982.

(A) Semi-annual payments
(B) Quarterly payments

Periodic -
Payment
Amount

1 at 30,756
20 at 27,318
20 at 33,365(B)

1 at 36,696
12 at 44,826
12 at 54,791(B)

1 at 6,038
10 at 17,910
10 at 21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1 at 5,568
15 at 16,518
15 at 20,228(A)

1 at 17,749
10 at 70,281(A)

1 at 6,027
10 at 14,316(A)

Recourse
Liability Maturity
Per Unit Date
$11,939 1/93
15,106 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,
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Investor Name (Please Type
or Print)

CO-MAKER
POWER _OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
"American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co~-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders'. Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




. 2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the “Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
pr1nc1pal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder.

4, The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

- such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
- legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney~in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has)¢4have) executed this
Power of Attorney under seal on this 4 -~ day ij/%ggé:}zi

1982.
Signature: ﬁ/@@(/u//w
OR
Address i QZ //15/ 1/4/

TER A D D0 F

Signature:

(CO-INVESTOR)

Address:

ACKNOWLEDGEMENT

State of 21/ 0l
County of if?liézé

)
) ss.
)

on this QZ ' day of §/4ZC/ , 1982 before me personally
appeared r Tohy T (D EE
to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

. O Ot

_ No ry Public

My Commission Expires:/caw~,957/¢?ﬁ/
4
The undersigned hereby accepts the foregoing appointment
this day of , 1982.

PROGRAM MANAGER:

AMERICAN FINANCE GRO %
By:/ o d

Jacqueline A. Panasuk
Name

Manager, Finance
Title

Dated:




Lender

1982.

EXHIBIT A

Original
Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.25 41 $632,185
11/82 13.875 25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82 13.00 31 229,855
1/83 13.50 11 514,236
11/82 15.00 102,374

11

(A) Semi-annual payments
(B) Quarterly payments

Periodic
Payment
Amount

1 at 30,756
20 at 27,318
20 at 33,365(B)

1 at 36,696
12 at 44,826
12 at 54,791(B)

1 at 6,038
10 at 17,910
10 at 21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1 at 5,568
15 at 16,518
15 at 20,228(A)

1 at 17,749
10 at 70,281(A)

1 at 6,027
10 at 14,316(A)

Recourse
Liability Maturity
Per Unit Date
- §11,939 1/93
15,106 1/89
- 4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,



New  Sacen
Investor Name (Please Type
or Print)

CO~-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "YProgram"), hereby make(s), constitute(s) and appoint(s)
-American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes'), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip~
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral') to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. ‘

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
* that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

- such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid. '

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this d day of Dec._ L.
lg982. > ”

N /4/ / -

"( INVESTOR)

jf’/d (

Address:

Signature:

(CO=INVESTOR)
Address:

ACKNOWLEDGEMENT

AState of :‘\'\\‘;‘;oup\

SS.

e’ e’ e’

County of  Jacxsod

On this 4" day of UQecwm\un , 1982 before me personally
appeared _ MNaRL SALIY
to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (hgér) (t;éir) free act and deed.

- .
ROBERT V. BOLAND, Ji, Motary cublic A)
Jackson Ceunty, State of Liissourd Fdu K"‘/W 91

Tviarch 21, 1983 Notdry Public

My Commission Ezpires

My Commission Expires:

The undersigned hereby accepts the foregoing appointment
this day of , 1982.

PROGRAM MANAGER:
AMERICAN FINANCE GROUP, INC.

/

14

Jacqueline A. Panasuk
Name

Manager, Finance
Title

Dated:




LIS & SANE
Investor Name (Please Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
-American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the '"Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip~-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
pr1nc1pal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and 1liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

- such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

S. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in~fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this ((f: day of
1982. ,

4

Slgnature//a)z/bu“" g A QM‘*\/

(INVESTOR)

Address: )774942355106£/ c7”
LIN( AL ANNACE (A L0002

-

Signature:
(CO-INVESTOR)

Address:

ACKNOWLEDGEMENT

State of /A’szz/a, )
| )
County of \-‘ij/me/axg, )

Oon this /( X_J_Lday of &420/— , 1982 before me personally
appeared s - NAaANZ ) i)
to me known to be the person(ST’descrlbed in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

a0 Cagl
Nosﬁ”y Public
/) G0
My Comm1551on Expires: /?3 3’/ 7U7/

The undersigned hereby accepts the foregoing appointment
this day of , 1982.

SS.

PROGRAM MANAGER:
AMERICAN FINANCE GROUP, INC.

By: -

Jacqueline A. Panasuk
Name

Manager, Finance
Title

Dated:




Lender

1982.

EXHIBIT A

Original
Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.25 41 $632,185
11/82 13.875 25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82 13.00 31 229,855
1/83  13.50 11 514,236
11/82 15.00 11 102,374

(A) Semi-annual payments
(B) Quarterly payments

1
20
20

1
12
12

1
10
10

Periodic
Payment
Amount

at 30,756
at 27,318
at 33,365(B)

at 36,696
at 44,826
at 54,791(B)

at 6,038
at 17,910
at 21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1
15
15

at 5,568
at 16,518
at 20,228(A)

at 17,749
at 70,281(A)

at 6,027
at 14,316(A)

Recourse
Liability Maturity
Per Unit Date
$11,939 1/93
15,106 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,



Al rnun £ Siledaas)

Investor Name (Please Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
"American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "“Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-~
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

- such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney~in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) ave) executed this
Power of Attorney under seal on this day of
1982.

signature ,%MM
(1 STOR) *

Address: 353/ (AtocmiiE PO
Coy.  opfre 432210

Signature:
(CO=-INVESTOR)
Address:
ACKNOWLEDGEMENT
State of [NI? )
) ss.
County of FRANKLN )

on this /é day of @gsga:ggﬂ , 1982 before me personally
appeared _ ARTNUR £ SHEPARD
to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

Doy o M Dot SALIY

Nota ubli A
tary’Public DOUGLAS 'McDONALD SHEFFIELD.
ATTORNEY AT LAW
My Commission EXpireSnqrapy pusiic.state of oHio

MY COMMISSION HAS NO EXPIRATION DATE
The undersigned hereby accepts the foregoing appointmert.
this day of ., 1982.

PROGRAM MANAGER:

AMERICAN FI E GRO INC.

Jacqueline A. Panasuk
Name

Manager, Finance
Title

Dated:




EXHI

BIT A

Original
Funding Interest No. of Principal
Lender Date Rate Payments Balance
11/82 14.25 41 $632,185
11/82 13.875 25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82 13.00 31 229,855
1/83 13.50 11 514,236
11/82 15.00 11 102,374
(A) Semi-annual payments

(B) Quarterly payments

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum

1982.

1
20
20

1
12
12

1
10
10

Periodic
Payment
Amount

at
at
at

at
at
at

at
at
at

30,756
27,318
33,365(B)

36,696
44,826
54,791 (B)

6,038
17,910
21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1
15
15

at
at
at

at
at

at
at

5,568
16,518
20,228(A)

17,749
70,281(A)

6,027
16,316(A)

Recourse
Liability Maturity
Per Unit Date
$11,939 1/93
15,106 1/89
4,064 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

dated December 6,

1



Snrd T. Slattery,
N NCRR <L ATepy

Investor Name (Please Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor”) a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
_the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the “Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor -will be the "In-
vestor Liability Amount". as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "“Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
pr1nc1pal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and 1liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is 1less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.



(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.



IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this o day of - 2(/’@ ,
1982. : o -

Signature: ¥

Address:

Signature:y

Address:

ACKNOWLEDGEMENT

7
State of (/iﬁ(;ﬁ‘“%
County Ofi:igng{LxL/

, 1982 before me personally

On this _ié% day of
appeared & opxd «Y)anct _Ngilerdd .
to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledg that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

Noééry Public

My Commission Expires:{/:z,zé97Lﬁ??;/
F- L

The undersigned hereby accepts the foregoing appointment
this day of , 1982.

SS.

PROGRAM MANAGER:

AMERICAN FINAN GROUP, INC.
By: //%é’_—?

Jacqueline A. Panasuk
Name

Manager, Finance
Title




Lender

1982.

EXHIBIT A

Original
Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.25 41 $632,185
11/82 13.875 25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82 13.00 ° 31 229,855
1/83 13.50 11 514,236
11/82 15.00 1n 102,374

(A) Semi-annual payments
(B) Quarterly payments

1
20
20

1
12
12

1
10
10

Periodic
Payment
Amount

at
at
at

at
at
at

at
at
at

30,756
27,318
33,365(B)

36,696
44,826
54,791(B)

6,038
17,910
21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1
15
15

at
at
at

at
at

at
at

5,568
16,518
20,228(A)

17,749
70,281(A)

6,027
14,316(A)

Recourse

Liability Maturity
Per Unit Date
$11,939 1/93
15,106’ 1/89
‘4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1/88

1,933

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,



It f S tn
Investor Name (Please Type
or Print)

CO~-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
"American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
-eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

S. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this _4g% day of Jecng

1982.
Signature: y é %E Z;;l )
( INVESTOR

Address: 2293 fliitbiv ok [Pl
Colvitdo .  dfiys YXea s

Signature:
(CO-INVESTOR)
Address:
ACKNOWLEDGEMENT
State of ON!7 )
) ss.
County of _FRANkuL:N )

On this JQE% day ofLeconer , 1982 before me personally
appeared _STFPNED P SmiTH ]
to me known to be the person(s) described in and who executed the
foregoing instrument acknowledged that ? (she) (they)

@j:ib (her) (their) free & and deed.

executed the same as

Doty ADoetd 521 13)

3 I
Notary Public DOUGLAS McDONALD SHEFFIELD

C . . ATTORNEY AT LAW
My Commission EXpires: ; OF OH!O

MY COMMISSION HaS NO EXPIRATION DATE
The undersigned hereby accepts the foregoing appointment: -
this day of , 1982.

PROGRAM MANAGER:
AMERICAN FI CE GRjz;i:ifS.
By: ﬁ%/(/
s
/%;7 Jacqueline A. Panasuk

Name

Manager , Finance
Title

Dated:




Lender

1982.

EXHIBIT A

Original

Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.25 41 $632,185
11/82 13.875 25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82 13.00 31 229,855
1/83 13.50 11 514,236
11/82 15.00 11 102,374

(A) Semi-annual payments
(B) Quarterly payments

Periodic
Payment
Amount

1 at 30,756
20 at 27,318
20 at 33,365(B)

1 at 36,696
12 at 44,826
12 at 54,791(B)

1 at 6,038
10 at 17,910
10 at 21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1 at 5,568
15 at 16,518
15 at 20,228(A)

1 at 17,749
10 at 70,281(A)

1 at 6,027
10 at 14,316(A)

Recourse
Liability Maturity
Per Unit Date
$11,939 1/93
15,106 . 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,



e op e VL L ads
Investor Name (Please Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "YProgram"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding 1in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
* that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.



(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his pr1nc1pa1 residence (or, if
the Investor is a firm or corporatlon, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

. such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
onission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid. .

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with=-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney=-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.



IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney ‘under seal on this Qgg™* day of Qgembep |,
1982. _

Signature: \/b\)uQ_,Q,.._,«—— i had

(INVESTOR)
) : Address: N409 GReentree Rd.
) Relhecda, mo amw3g
Signature:
(CO-INVESTOR)
Address:
ACKNOWLEDGEMENT
State of _|i€qinj & )
[ ) ss.
County of *FQ“(:T/O“}[ )
on this Q0% day of _Déc¢mbeg, 1982 before me personally
appeared Wlipm V- il Sh

to me known to be the person(s) described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

O (=

Nopary Public
My Commission Expires: ﬁ/ &7/9 C/

The undersigned hereby accepts the foregoing ap901nt.ment
this day of , 1982.

PROGRAM R:
_AMERICAN ANCE jZ’P %

Jacqueline A. DanaSUk
7 Name

Manager , Finance
Title




EXHIBIT A
P Original
Funding Interest -No. of Principal
‘Date Rate Payments Balance
[
11/82 14.25 41 $632,185
'E ] |
11/82 '13.875 25 799,852
" 12/82 %13.00 o 214,143
b i
12/82 | 12.875 15 215,365
1 0 -
282 13.00 31 229,855
;1/83 ©.13.50 11 514,236
(wé M .
t to
/82 115.00 11 102,374
2

(A)' Semi-annual payments

(B)
f

?.The terms of the Notes shallj be

P S

Quarterly payments

1
20
20

1
12
12

1
10
10

1 at 7, 282
7 at 21 606

Periodic *
Payment -
Amount

at
at
at

at
at
at

at
at
at

at
at
at

at
at

at
at

substantially as described in the Private Placement{HeﬁQ,

'6"038"’
21 932(A)

vRecbu;se o
Liability: -
- Per Uhif'.*'”

30,756
27,318
33,365(B)...

36,696 ,ﬁ;
44,826
54,791(B);

17, 910

5 5684
16 518
20 228(A)

17;1493“
70,281 (A)

6,027 . -
14,316(A)



_Acan Wegnee
Investor Name (Please Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "“Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib~-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
" sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor 'in conjunction with other investors' is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the “Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral'") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow=-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as=-
sumption of personal liability (the "Beneficiaries"). °

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the. Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders .agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of

. such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

S. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed thls

Power of Attorney under seal on this _ 3% day of ch P
l9s82. - _
) Signature: \/%"/é‘/
(INVESTOR)

Address: /10§ //4£é///.:m§4 A

Ricbhhmppd  1/8 2&&2

Signature:
(CO=INVESTOR)
Address:
ACKNOWLEDGEMENT
State of %Mﬁmu )
. ) ss.

County of lﬁ»mw

On this all. day of f%%fégg 1982 before me personally
appeared

to me known to be the person(pﬂ described in and who executed the
foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

v 4 Pggen

ot Public

My Commission Expires: A- 5 - 5~

The undersigned hereby accepts the foregoing appointment
this day of , 1982.

PROGRAM MANAGER:
AMERICAN NANCE GROUP IN

/—\_/

Jacqueline A. Panasuk
Name

Manager, Finance
Title

Dated:




EXHIBIT A

Original
Funding Interest No. of Principal

Lender Date Rate Payments Balance
11/82 14.25 41 $632,185

11/82 13.875 25 799,852

12/82 13.00 21 214,143

©12/82 12.875 15 215,365

12/82 13.00 31 229,855

1/83 13.50 11 514,236

11/82 15.00 11 102,374

1982.

(A) Semi-annual payments
(B) Quarterly payments

Periodic
Payment
Amount

1 at 30,756
20 at 27,318
20 at 33,365(B)

1 at 36,696
12 at 44,826
12 at 54,791(B)

1 at 6,038
10 at 17,910
10 at 21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1 at 5,568
15 at 16,518
15 at 20,228(A)

1 at 17,749
10 at 70,281(A)

1 at 6,027
10 at 14,316(A)

Recourse
Liability Maturity
Per Unit Date
$11,939 1/93
15,106 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,



| ’ A
Investor Name (Please Type
or Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 936)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 936, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
‘Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhib-
it A attached hereto (hereinafter called the "Notes"), to each
respective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of December 15, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as here-
inafter defined), and (iii) to execute and deliver by way of con-
sent and acceptance each of those several Administration Agree-
ments between each other Co-Owner and the Program Manager and
each of those several Remarketing Agreements between each other
Co-Owner and AFG Financial Services, Inc. The amount of the
Notes which will be recourse to the Investor will be the "In-
vestor Liability Amount" as hereinafter defined. The balance of
the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,708,010 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated December 6, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.




2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for as-
sumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and per-
sonal liability for the prompt payment of, the principal, inter-
est and costs relating to indebtedness of the Owner Trustees on
behalf of the Investors held by the Lenders as evidenced by the
Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $51,142 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
" that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.



(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which the In-
vestor presently maintains his pr1nc1pal residence (or, if
the Investor is a firm or corporatlon, the laws of the state
in which the Investor maintains its prlnc1pa1 place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the Jurlsdlctlon
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his pr1nc1pa1 residence

- (or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
Jur:.sd:.ctlon to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, spec1a1 or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.



IN WITNESS WHEREOF,

undersigned (has)  (have) exeguted this
Power of Attorney under seal on this _4J day of \D¢e— ,

1982.

ssmasuee X ff o] Sl

STOR)

Address:

Signature:
" (CO=-INVESTOR)

Address:

ACKNOWLEDGEMENT

Stafe of -PA
county of (UVAL

' N

On this
appeared

to me known t be e person

foregoing instrument and acknowledged that
executed the same as (his) (her) (their) free act and deed.

The undersigned hereby

this day of

sSs.

, 1982 before me personally

s 7
) described in and who executed tne
(he) (she) (they)

L Ao

Notary Public

-

My Commission Expires: )’/ \ /X\(

accepts the foregoing appointment
, 1982.

PROGRAM MANAGER:

AMERICAN FIN Gaoﬁ

Jacqueline A. Panasuk
Name

Manager, Finance
Title

Dated:




Lender

EXHIBIT A

Original
Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.25 41 $632,185
11/82 13.875 ., 25 799,852
12/82 13.00 21 214,143
12/82 12.875 15 215,365
12/82 ~ 13.00 31 229,855
1/83 13.50 11 514,236
11/82 15.00 1 102,374

(A) Semi-annual payments
(B) AQuarterly payments

Periodic -
Payment
Amount

1 at 30,756
20 at 27,318
20 at 33,365(B)

1 at 36,696
12 at 44,826
12 at 54,791(B)

1 at 6,038
10 at 17,910
10 at 21,932(A)

1 at 7,282
7 at 21,606
7 at 26,451(A)

1 at 5,568
15 at 16,518
15 at 20,228(A)

1 at 17,749
10 at 70,281(A)

1 at 6,027
10 at 14,316(A)

Recourse
Liability Maturity
Per Unit Date
$11,939 1/93
15,106 , 1/89
4,044 1/93
4,067 1/90
4,341 1/98
9,712 1/88
1,933 1/88

The terms of the Notes shall be substantially as described in the Private Placement Memdrandum dated December 6,

1982.



Description
of Item

New 1800 HP Locomotive

AFG L/V NO. 936 (C)

SCHEDULE B

TO

ASSIGNMENT AND ASSUMPTION AGREEMENT

DESCRIPTION OF EQUIPMENT

Group C-1
Place of
Serial Lessor's Delivery and
Seller Group No. Cost** Location
* c-1 TN996 $740,000 Lone Star, Tx
Total Lessor's Cost $740,000

* Seller for each item of equipment listed and described above is First Security Bank of Utah, National
Association, and Robert S. Clark, not in their individual capacities but solely as trustees under a
Trust Agreement entitled "Lone Star Steel Company Trust No. 82-1" dated as of September 30, 1982.

** Lessor's Cost shall also mean the cost to the Owner Trustees, defined as First Security Bank of Utah,
National Association, and Robert S. Clark, not in their individual capacities but solely as trustees
under Trust Agreement for "AFG Leasing Venture No. 936" dated as of December 15, 1982.



SCHEDULE B

m
R

AFG L/V NO. 936 (C)

ASSIGNMENT AND ASSUMPTION AGREEMENT

(Cont'd)

That portion of the purchase price of
the equipment not expected to be funded
from the mortgage proceeds:

Total purchase price:

Interim Rent Rate and Amount:

lLease Term:

Periodic Rent Amount

First 20 Payments:
Last 20 Payments:

Periodic Rent Payment Dates:

$ 109,508.27

$ 740,000.00

See Section 3(a) of the
Lease.

Ten years.

$ 27,618.28
$ 33,664.82

April 3, 1983 and each
July 3, October 3,
January 3 and April 3
thereafter to and
including January 3,

1993.



SCHEDULE C

eosvemtme croaness.

0CT 281982-3 oo P

INTERSTA

LEASE AGREEMENT

Dated as of September 30, 1982
BETWEEN

FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION
and ROBERT S. CLARK,
as trustees under Lone Star Steel Company Trust No. 82-1

LESSOR

AND

LONE STAR STEEL COMPANY
LESSEE

(Lone Star Steel Company Trust No. 82-1)

TO THE EXTENT THAT THIS LEASE CONSTITUTES CHATTEL PAPER UNDER THE
UNIFORM COMMERCIAL CODE, NO SECURITY INTEREST IN THIS LEASE MAY
BE CREATED THROUGH THE TRANSFER AND POSSESSION OF ANY COUNTERPART

* OF THIS LEASE BUT ONLY THROUGH THE TRANSFER AND POSSESSION OF
THAT COUNTERPART OF ANY LEASE SUPPLEMENT MARKED "COUNTERPART NO. 1"
AND THE SECURITY INTEREST, IF ANY, CREATED THEREBY SHALL ONLY
PERTAIN TO SUCH LEASE SUPPLEMENT AND THE ITEM OR ITEMS DESCRIBED
THEREIN AND NO OTHER LEASE SUPPLEMENT OR ITEMS.
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LEASE AGREEMENT

THIS LEASE AGREEMENT dated as of September 30 1982
between FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION and
ROBERT S. CLARK, as trustees under the Trust Agreement veferred
‘to In Section 1 hereof (the "Lessor") and LONE STAR STEEL COMPANY,
-8 Texas corporation (the "Lessee"),

SECTION 1. DEFINITIONS

The following terms shall, unless the context otherwise
requires, have the following meanings for all purposes of this Lease:

"Acqulsition Agreement" shall mean the Acquisition Agree-
ment dated as of September 30, 1982 between the Lessor, the Lessee
and the other Sellers named therein as the same may from time
to time be supplemented or amended 1n accordance with its terms.

"Casualty Occurrence" with respect to any Item of Equip-
ment shall mean any of the following events with respect to such
Item of Equipment: (1) the total loss of such property; (ii)
such Item of Equipment shall become lost, stolen, destroyed,
damaged beyond repalr or permanently rendered unfit for use for
any reason whatsoever; or (i1ii) the condemnation, confiscation,
- or selzure of, or requisition of title to or use of such Item,
by an act of the United States government or any state or
local authority or any instrumentality or agency of any thereof
which requisition continues for more than one year (it being
understood that a requisition of use for an indefinite period
shall be deemed to extend beyond one year only if such requisi-
tion does in fact extend beyond one year).

"Casualty Value" of an Item of Equipment as of the Periodic
Rent Commencement Date or any Periodic Rent Payment Date shall
mean the amount determined in accordance with Exhibit B hereto.

"Default" shall mean any event which would constitute
an Event of Default if any or all requirements in connection
therewith for the giving of notice, the lapse of time and the
happening of any further condition, event or act had been satisfied.

"Equipment"™ or "Items" shall mean all of the Group A,
Group B, Group C and Group D ltems of Equipment, together with any
.and all accessories, appliances, equipment, parts and appurtenances,
whether now owned or hereafter acquired from time to time incorpo-
rated or installed therein or thereon. "Item" or "Item of Egquip-
ment" shall mean any individual Group A, Group B, Group C or

Group D Item of Equipment. "Group A Equipment" shall mean the

Items of Equipment designated as such in a Lease Supplement and
having a Lease Term of six (6) years. "Group B Equipment™ shall
mean the Items of Equipment designated as such in a Lease Supplement




and having a Lease Term of seven and one-half (7-1/2) years,
"Group C Equipment" shall mean the Items of Equipment designated
as such in a Lease Supplement and having a Lease Term of ten

(10) years and "Group D Equipment" shall mean the Items of Equip-
ment ‘designated as such in a Lease Supplement and having a Lease
Term of twelve (12) years.

"Event of Default" shall mean any of the Events of Default
referred to in Section 16 hereof.

"Indemnitee"” shall mean each of the following persons or
entities: the Lessor (individually and in their fiduciary capac-
ities), the Trustor, the Secured Parties and any other from time
to time holder of the Notes and the Trust Estate, and their
respective successors, assigns, agents and servants.

"Institutional Investor" shall mean (1) any bank, savings
institution, trust company or national banking association acting
for its on account, (ii) any finance company, (1ii) any insurance
company or fraternal benefit soclety, (iv) any pension, retirement
or profit sharing trust or fund, or (v) any corporation all of
whose capital stock are owned by any of the foregoing.

"Interchange Rules" shall mean the current Interchange
Rules or supplements thereto of the Mechanical Divislon, Assoclation
of American Rallroads, as the same or any successor rules or
regulations may be in effect from time to time.

"Interim Rent" shall mean, for any one Item, the aggregate
Interim Rent payable for such Item pursuant to Section 3(a) hereof,
and for all Items of Equipment, the aggregate of all such Interim
Rent payable for such Items.

"Lease Supplement™ shall mean any Lease Supplement, sub-
stantially in the form of Exhibit A hereto, entered into between
the Lessor and the Lessee, pursuant to Section 2(b) hereof. Each
reference herein to "this Lease", "herein", "hereunder" or other
like words shall include this Lease and each Lease Supplement.

"Lease Term" shall mean the term of this Lease specified
in Section 4 hereof.

"Lessor" shall mean First Security Bank of Utah, National
-Association, and Robert S. Clark, as trustees under the Trust
Agreement, and their respective successors and assigns under the
. Trust Agreement, including any transferee or transferees of all
or any part of their right, title and interest in and to the
Trust Estate.

"Lessor's Cost" shall mean, for any one Item, the Lessor's
Cost of such Item set forth in the lease Supplement covering such
Item, and for all Items of Equipment, the aggregate Lessor's
Cost of the Equipment set forth in all of the Lease Supplements.
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"Manufacturers" shall mean all persons furnisﬁing materials
or services in respect of the manufacture, construction, dellvery,
erection, assembly, installation, inspection or testing of the Itens.

"Notes" shall mean the Notes issued and outstanding under
the -Participation Agreement and the Security Agreements, together
. with any substitutions or replacements of any thereof.

’ "Participation Agreement" shall mean the Participation
Agreement dated as of September 30, 1982 among the Lessor, the
Sublessee, the Trustor and the Secured Parties as the same may
from time to time be supplemented or amended in accordance with
its terms.

"Periodic Rent" shall mean for any one Item, the aggregate
Rent payable for such Item pursuant to Section 3(b) hereof, and
for all Items, the aggregate of all such Rent payable for such Itenm.

"Periodic Rent Commencement Date" shall mean January 3,

1983.

"Periodic Rent Payment Dates" shall mean April 3, 1983
and each July 3, October 3, January 3 and April 3 thereafter to
and including January 3, 1995.

"Permitted Encumbrances" shall mean with respect to each

~ Item, but only to the extent applicable to such Item: (i) any

liens thereon: (x) for taxes, assessments, levies, fees and other
governmental and similar charges, (y) of mechanics, laborers,
materialmen and suppliers for work or service performed or materials
furnished in connection with the Item, which in any such case are
not due and payable or the amount or validity of which are being
contested in good faith by appropriate legal proceedings which

will not result in the forfeiture or sale of the Item or adversely
affect the Lessor's title thereto or either Secured Party's security
interest therein or interfere with the due payment by tlie Lessee '
to either Secured Party, the Lessor or the Trustor of any Rent or the
due application by either Secured Party of any such Rent pursuant

to a Security Agreement, (i14i) any liens thereon arising out of
‘judgments or awards against the Lessee with respect to which at

the time an appeal or proceeding for review 1s being diligently
prosecuted in good faith and a stay of execution pending such

appeal or proceeding for review has been obtained, (i1il) restric-
tions and other minor defects, encumbrances and irregularities

in the ownership of the Item which do not materially impair the

use thereof or materially and adversely affect the value thereof,

- {(1v) rights reserved to or vested in any governmental or public
authority to condemn or appropriate the Item or control or

regulate the Item or to use the Item in any manner, which rights

do not materially impair the use of the Item or materially and
adversely affect the value thereof, (V) the security interests
granted by the Security Agreements to the Secured Parties, and

(vi) the leasehold interest of the Lessee hereunder and the
leasehold interest of the Sublessee under Sublease Agreement No. 1

3=




and the leasehold interest of the Lessee under, and of any sublessee
permitted by the terms of, Sublease No. 2.

"Rent" shall mean Interim Rent, Perilodic Rent and
Supplemental Rent. .

-

"Security Agreements" shall mean the separate Security
Agreements each dated as of September 30, 1982 from the Lessor,
as debtor, to each Secured Party, respectively, as secured party,
as either thereof may from time to time be supplemented, amended,
replaced or substituted for (whether or not either thereof is
replaced or substituted for by one or more Security Agreements)
in accordance with their respective terms.

"Secured Party" shall mean either State of Wisconsin
Investment Board or Unionmutual Stock Life Insurance Co. of
America, as secured party under the Security Agreements and "Secured
Parties" shall mean both State of Wisconsin Investment Board and
Unionmutual Stock Life Insurance Co. of America, and in either
such case thelr respective successors and assigns under the
Security Agreements and any other from time to time holders or
the Notes.

"Sublessee" shall mean Philadelphia and Reading Corpora-
tion, a New York corporation, and its successors and assigns
under Sublease Agreement No. 1.

"Sublease Agreement No. 1" shall mean the Sublease Agree-
ment No. 1 dated as of September 30, 1982 between the Lessee, as
sublessor, and the Sublessee, as sublessee, as the same may from
time to time be supplemented (whether by lease supplements or other-
wise) or amended in accordance with its terms.

"Sublease Agreement No. 2" shall mean the Sublease Agree-
ment No. 2 dated as of September 30, 1982 between the Sublessee,
as sublessor and the Lessee, as sublessee, as the same may from
time to time be supplemented (whether by lease supplements or
otherwise) or amended in accordance with 1its terms.

"Supplemental Rent" shall mean all amounts, liabllities
and obligations (other than Interim Rent and Periodic Rent) which
the Lessee assumes or agrees to pay hereunder to the Lessor or others,
including without limitation, payments of the Casualty Value and
Termination Value pursuant to Section 13 hereof.

) "Tax Indemnity Agreement" shall mean the Tax Indemnity
Agreement dated as of September 30, 1982 between the Trustor and
the Sublessee.

"Términation_Value" of an Item of Equipment as of any
Periodic Rent Payment Date shall mean the amount determined 1in
accordance with Exhibit C hereto.
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"Trust Agreement" shall mean the Trust Agreement datel
as of September 30, 1982 between the Lessor, as trustees there-
under, and the Trustor, as the same may from time to time be
supplemented amended, replaced, or substituted for (whether or
not replaced or substituted for by one or more Trust Agreements)
~in accordance with its terms.

"Trustor" shall mean American Finance Group, Inc., a
Massachusetts corporation, and its successors and assigns under
the Trust Agreement, 1ncluding any successors or assigns under
any Trust Agreement. )

"Trust Estate" shall have the meaning assigned thereto
in the Trust Agreement and shall include any part or portion
thereof constituting a Trust Estate under any other Trust Agree-~
ment.

SECTION 2. LEASE AND DELIVERY OF EQUIPMENT.

(a) Lease of Equipment. The Lessor hereby agrees
(subject to satisfaction of the conditions set forth in the
" Acquisition Agreement) to accept delivery from the Lessee under
the Acquisition Agreement and simultaneously to lease to the
Lessee hereunder, and the Lessee hereby agrees to lease from
the Lessor hereunder, the Items of Equipment which shall be
- delivered by the Lessee and the other Sellers under the Acqui-
sition Agreement, as evidenced by the execution by the Lessor
and the Lessee of Lease Supplements relating to such Equipment.
The Lessor hereby authorizes one or more persons designated by
the Lessee, who shall be an employee or employees of the Lessee,
as the authorized representative or representatives of the
Lessor, to accept delivery of the Items of Equipment. The Lessee
hereby agrees that such acceptance of delivery of the Items of
Equipment by such authorized representative or representatives
on behalf of the Lessor shall, without further act, irrevocably
constitute acceptance by the Lessee of the Items of Equipment
for all purposes of this Lease.

(b) Lease Supplements. Promptly after delivery and
acceptance of the Items of Equipment hereunder, the Lessee agrees
that 1t will enter into a Lease Supplement or Lease Supplements
with the Lessor substantially in the form attached hereto as
Exhibit A, which Lease Supplement or Lease Supplements shall:

(1) describe the Items of Equipment accepted hereunder, (i1i) set

. forth the Lessor's Cost thereof, the rental rates and Periodic

Rent Payment Dates relating thereto and the Lease Term thereof

and (111) shall state and represent that such Equipment is free

and clear of all liens or encumbrances except Permitted Encumbrances
and that the Lessee has unconditionally accepted the same for
purposes of this Lease.




SECTION 3.

RENT PAYMENT,

The Lessee agrees to pay the Lessor the following Rents

during the Lease Term for the Equipment:

(a) Interim Rent. The Lessee hereby agrees %o

pay the Lessor Interim Rent for the Items of Equipment
in one installment payable on the Periodic Rent Commence-

‘ ment

PLUS

Date and computed as follows:

(1) for the period from and including the
date the lLessee accepts each Item of Equipment
pursuant to Section 2 hereof, to but not including
November 1, 1982, an amount equal to $8,100,000
times the dally equivalent of 11.9% per annunm
(based on actual days over a 360-day year);

(41) for the period from and including
November 1, 1982, to but not including the Periodic
Rent Commencement Date, an amount egual to the
sum of the following respective amounts of the
Lessor's Cost of the Items of Equipment times,
the following respective interest rates:

Amount of
Lessor's Cost Interim Rent Rate
$1,569,603.35 (constituting x The daily equivalent of
88.0163% of the Lessor's 13.875% per annum (com-
Cost of the Group A puted on the basis of
Equipment) actual days for any

partial month and 30
days for any full month)

$1,199,934.08 (constituting x The daily equivalent of

87.1238% of the Lessor's 13.875% per annum (com-
Cost of the Group B puted on the basis of
Equipment) actual days for any

partial month and 30
days for any full month)

$2,069,631.71 (constituting x The daily equivalent of

85.2016% of the Lessor' 8- 14.25% per annum (com-
Cost of the Group C puted on the basis of

Equipment) actual days for any
. partial month and 30
days for any full month)
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PLUS

Amount of
Lessor' Cost Interim Rent Rate

$3,359,501.07 (constituting x The daily equivalent of

84.1769% of the Lessor's 14,.25% per annum (com-
Cost of the Group D puted on the basis of
Equipment) actual days for any

partial month and 30
days for any full ‘month)

(111) for the period from and including Septem-
ber 30, 1982 to but not including the Periodic
Rent Commencement Date, an amount equal to
$1,480,685 times the daily equivalent of 11.97%
per ?nnum (pased on actual days over a 360-day
year).

(b) Periodic Rent. The lLessee hereby agrees to

pay-the Lessor Periodic Rent for each Item of Equipment
as follows:

(1) Group A Equipment. For each Group A
Item of Equipment twenty-four (24) consecutive
quarterly installments of Periodic Rent, twelve
(12) in the amount of 4.9985% of the Lessor's
Cost of such Group A Item of Equipment, payable
on April 3, 1983 and each July 3, October 3,
January 3 and April 3 thereafter to and including
January 3, 1986, followed by twelve (12) in the
amount of 6.0975% of the Lessor's Cost of such
Group A Item of Equipment, payable on April 3,
1986 and each July 3, October 3, January 3 and
Apgil 3 thereafter to and including January 3,
1989;

(11) Group B Egquipment. For each Group B
Item of Equipment thirty (30) consecutive
quarterly installments of Periodic Rent, fifteen
(15) in the amount of #4.3333% of the Lessor's
Cost of such Group B Item of Equipment, payable
on April 3, 1983 and each July 3, October 3,
January 3 and April 3 thereafter to and including
October 3, 1986, followed by fifteen (15) in the
amount of 5.2968% of the Lessor's Cost of such
Group B Item of Equipment, payable on January 3,
1987 and each April 3, July 3, October 3 and
January 3 thereafter to and including July 3, 1990;

(111) Group C Equipment. For each Group C _
Item of Equipment forty (409 consecutive quarterly
installments of Periodic Rent, twenty (20) in
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the amount of 3.7322% of the Lessor's Cost of

such Group C Item of Equipment, payable on April 3,
1983 and each July 3, October 3, January 3 and
April 3 thereafter to and including January 3,
1988, followed by twenty (20) in the amount of
4,5493% of the Lessor's Cost of such Group C Item
of Equipment, payable on April 3, 1988 and each
July 3, October 3, January 3 and April 3 thereafter
to and including January 3, 1993; and

(1v) Group D Equipment. For each Group D
Item of Equlpment forty-eight (48) consecutive
quarterly installments of Periodic Rent, twenty-
four (24) in the amount of 3.4337% of the Lessor's
Cost of such Group D Item of Equipment, payable
on April 3, 1983 and each July 3, October 3,
January 3, and April 3 thereafter to and including
January 3, 1989, followed by twenty-four (24) in
the amount of 4.1868% of the Lessor's Cost of
such Group D Item of Equipment, payable on April 3,
1989 and each July 3, October 3, January 3 and
April 3 thereafter to and including January 3, 1995.

(c¢) Supplemental Rent. The Lessee shall also pay
to the Lessor or to whomsoever shall be entitled
thereto any and all Supplemental Rent promptly as
the same shall become due and owling, and in the event
of any failure on the part of the Lessee to pay any
Supplemental Rent, the Lessor shall have 2all rights,
powers and remedies provided for herein or by law or
equity or otherwise in the case of nonpayment of
Interim Rent or Perlodic Rent. The Lessee shall also
pay to the Lessor (and, in the case of payments of
Supplemental Rent payable to other persons here-
under, such other persons) on demand, as Supplemental
Rent, to the extent permitted by applicable law,
interest at the rate of 14.875% per annum in the case
of any such payment of interest relating to any Itenm
of Group A Equipment and Group B Equipment and 15.25%
per annum in the case of any such payment of interest
relating to any Item of Group C Equipment and the
Group D Equipment (in every such case computed on the
_basis of a 360-day year of twelve 30-day months) on
any part of any installment of Interim Rent or
Periodic Rent not paid when due for any period for
which the same shall be overdue and on any payment of
Supplemental Rent not paid when due for the period
until the same shall be pald. The payment or satis-
faction of the Lessee's obligation with respect to
Interim Rent and Periodic Rent or any installment
thereof shall not 1limit any obligation of the Lessee
which may have accrued during the Lease Term with .
respect to Supplemental Rent.
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(d) Place of Payment. All payments of Interim
Rent, Periodic Rent, Casualty Value and Termination
Value in respect or any Item of Equipment, and in the.
event a Default or an Event of Default has occurred
-‘and 4s continuing, Supplemental Rent payable to the
Lessor or the Trustor, shall be made to the Secured
Party which has been assigned the Lease Supplement
- relating to such Item of Equipment or after receipt
: by the Lessee of notice from such Secured Party of
the release of the Security Agreement relating to
such Item of Equlipment, to the Lessor. Any payment
of Supplemental Rent payable to the Lessor or the
Trustor (so long as no Default or Event of Default
has occurred and is continuing) and any other payment
of Supplemental Rent which by the terms hereof is
payable to any other person shall be paid directly to
the person entitled to recelive the same. Payments
under this Lease shall be made to the persons entitled
thereto at the address set forth in Section 24(d)
hereof, or at such other address as the designated reci-
plent thereof shall request in writing of the Lessee,
by wire transfer of funds immediately available in
the place of payment thereof.

(e) Net Lease. This Lease is a net lease and
the Lessee shall not be entitled to any abatement of
Rent or reduction thereof, including, but not limited
to, abatements or reductions due to any present or
future claims of the Lessee against the Lessor under
this Lease or otherwise or against any Manufacturer
or any other person, nor, except as otherwise expressly
provided herein, shall this Lease terminate, or the
respective obligations of the Lessor or the Lessee be
otherwise affected, by reason of any defect in the
condition, design, operation or fitness for use of
any Item of Equipment, or defect in or fallure of title
of the Lessor to any Item of Equipment or any defect
in or damage to or loss or destruction of all or any
part of any Item of Equipment from whatsoever cause,
the taking or requisitioning of any Item of Equipment
by condemnation or otherwise, the lawful prohibition
of the Lessee's use of any Item of Equipment, the
interference with such use by any private person or
.eorporation, the invalidity or unenforceability or
lack of due authorization or other infirmity of this
Lease, or lack of right, power or authority of the
Lessor to enter into this Lease, or for any other
cause whether similar or dissimilar to the foregoing,
any present or future law to the contrary notwithstanding,
it being the intention of the parties hereto that the
Rent payable by the Lessee hereunder shall continue
to be payable in all events unless the obligation to
pay the same shall be terminated pursuant to Section
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13 hereof, or until return of the Equipment pursuant
to Section 17 hereof.

_ Nothing contained in this Lease, including without
‘limitation, this Section 3(e), shall prevent the Lessee
from exercising such legal rights and remedies (otHer

* than the abatement, reduction, termination or recision

- of Rent payable by the Lessee hereunder), as it may have

. against the Lessor or anyone claiming by or through the
Lessor for damages suffered by the Lessee as a result
of the violation of the warranty to the Lessee of quiet
enjoyment contained in Section 12 hereof, it being
understood and agreed. by the Lessee that any such alleged
breach by any such person shall not be imputed to any
other person.

SECTION 4. TERM OF THE LEASE.

The Lease Term of this Lease as to the Equipment shall
commence concurrently with the delivery and acceptance of the
Equipment hereunder and shall terminate, subject to the provislons
of Section 13 hereof, on the twenty-fourth (24th) Periodic Rent
Payment Date in the case of the Group A Equipment, on the
thirtieth (30th) Periodic Rent Payment Date in the case of the
Group B Equipment, on the fortieth (40th) Periodic Rent Payment
- Date in the case of the Group C Equipment and on the forty-eighth
(48th) Periodic Rent Payment Date in the case of the Group D
Equipment. . ‘

SECTION 5. TAXES AND MAINTENANCE.

(a) Taxes. The Lessee agrees to pay, and to indemnily
and hold the Indemnitees harmless from, all taxes, assessments,
fees and charges of any nature whatsoever, together with any
penalties, fines, additions to tax or interest thereon, howsoever
imposed, whether levied or imposed upon the Lessee or an Indemnitee
or otherwise, by any Federal, state or local government or
governmental subdivision in the United States or by any forelgn
country or subdivision thereof, upon or with respect to: any
Item of Equipment or any part of any thereof; the purchase, owner-
ship, delivery, leasing, possession, use, operation, transfer of
title, return or other disposition thereof; the rentals, receipts
or earnings arising therefrom; or this Lease, the Acquisition
. Agreement, any Purchase Agreement, the Participation Agreement
or the Security Agreements, any payment made pursuant to any such
agreement, or the property, the income or other proceeds recelved
with respect to any Item of Equipment (all such taxes, assessments,
fees, charges, penalties, fines, additions to tax and interest
imposed as aforesaid being hereinafter called "Taxes"); excluding,
however: (1) Taxes of (A) the United States or any state or
political subdivision thereof, (B) any foreign country or
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subdivision thereof incurred as a result of the indemnified

party being taxed by such foreign country or subdivislon on its
worldwide income without regard to the transactions contemplated
by this Lease, and (C) any foreign country or subdivision thereof
incurred as a result of the Indemnitee being taxed by such foreign

- eountry or subdivision with regard to the transactions contemplated

by this Lease (but only if and to the extent that such Indemnitee
obtains a credit therefor against its United States Federal
income taxes), in each case, imposed on or measured solely by

the net income, gross income, gross receipts or excess profits

of such Indemnitee, other than Taxes arising out of or imposed

in respect of the receipt of indemnification payments pursuant

to this Lease; (11) any sales or use taxes 1n the principal place
of business of the Trustor (unless any such taxes arise as a result
of the use by the Lessee of any Item of Equipment in such Jjuris-
diction), or any Taxes imposed on or measured by any fees or
compensation received by an Indemnitee; and (iii) Taxes which
are imposed on or measured solely by the net income, gross income
or gross receipts of an Indemnitee 1f and to the extent that

such Taxes are in substitution for or reduce the Taxes payable

by any other person which the Lessee has not agreed to pay or
indemnify against pursuant to this Section 5(a).

If claim is made against any Indemnitee for any Taxes
indemnified against under this Section 5(a), such Indemnitee shall
promptly notify the Lessee. If reasonably requested by the
Lessee in writing, such Indemnitee shall, upon receipt of any
indemnity satisfactory to it for all costs, expenses, losses,
legal and accountants' fees and disbursements, penalties,
fines, additions to tax and interest, and at the expense of the
Lessee, contest in good faith the validity, applicability or
amount of such Taxes by (x) resisting payment thereof if possible,
(y) not paying the same except under protest, if protest is
necessary and proper, and (z) if payment is made, using reasonable
efforts to obtain a refund thereof in appropriate administrative
or judicial proceedings, or both. The Lessee may also contest,
at its own expense, the validity, applicability or amount of
such Taxes in the name of the party to be so indemnified; provided
that, no proceeding or actions relating to such contest shall be
commenced (nor shall any pleading, motion, brief or other paper
be submitted or filed in the name of the party to be so indemnified
in any such proceeding or action) without the prior written consent
of such party (which consent shall not be unreasonably withheld).
If the party to be so indemnified shall obtain a refund of all

_ or any part of such Taxes previously reimbursed by the Lessee in

connection with any such contest or an amount representing interest
thereon, such party shall, so long as no Default or Event of
Default shall have occurred and be continuing, pay the Lessee
the amount of such refund or interest net of expenses not previously
paid or reimbursed by the Lessee.

(b) Documentary Taxes and Recording Fees. The Lessee
agrees to pay all stamp or documentary taxes and recording fees,
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Tederal, state, county, city, municipal or otherwise, levied or
assessed or otherwise payable on, or with respect to the recording
of, this transaction, the Lease, any Lease Supplement, the:Partici-
pation Agreement or the Security Agreements, or any amendment or
supplement thereto, or any document whatsoever to which the Lessee
is a party which creates or transfers an interest in any- Item of
Equipment. -

: (e¢) Survival of Certain Obligations. Each of the
obligations and liabilities of the Lessee under Section 5(a) -
arising from events occurring during the Lease Term shall continue
in full force and effect notwithstanding any termination of

thls Lease whether by expiration of time, by operation of law cor
otherwise unless and untll expressly released by the party to which
such obligation or 1liabllity 1s owing.

SECTION 6. INDEMNITY.

(a) Scope. The Lessee hereby assumes liability for,
and hereby agrees to indemnify, protect, save and keep harmless
each Indemnitee from and against, any and all losses, damages,
injuries, claims, demands and all expenses, legal or otherwise
(including court costs and attorneys' fees reasonably incurred),
of whatsoever kind and nature (including claims for strict or
absolute liability in tort) arising on account of the ownership,

" use (including infringements of patents by reason of the use or

incorporation of any invention in any Item of Equipment), condition
(including, without limitation, latent and other defects and
whether or not discoverable by the Lessor or the Lessee) or
operation of the Equipment, and by whosoever used or operated,
during the purchase, delivery, installation, ownership, leasingz

or disposition of the Equipment and in any event throughout the
continuance of this Lease. The Lessee shall not, however, be
required to pay or discharge any claim or demand referred to in
this Section 6(a) so long as the validity or the amount thereof
shall be contested in good faith and by appropriate legal proceedlings
in any reasonable manner which will not result in the forfeliture

or sale of any Item of Equipment or any part or portlon of any
thereof or adversely affect the Lessor's title thereto or elther
Secured Party's security interest therein or interfere with the

due payment by the Lessee as provided herein of any Rent hereunder.
Each Indemnitee shall give the Lessee prompt notlice of any claim

or liability hereby indemnified against, and the Lessee shall be
entitled to control the defense thereof.

(b) Duration. The indemnities and assumptions of
liabilities in Section 6(a) contained shall continue in full
force and effect notwithstanding the termination of this Lease,
in whole or in part, whether by expiration of time or otherwlse,
as to any act or omission, relating to the ownership, use, condi-
tion or operation (as such terms are used in Section 6(a)), of
the Equipment, occurring during the continuance of this Lease




which at any time 1s claimed to have crea